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IN THE MATTER OF THE
HATCO SITE : ADMINISTRATIVE CONSENT
AND : ORDER

WESTON SOLUTIONS, INC. AND
ACE AMERICAN INSURANCE COMPANY:

PROGRAM INTEREST NUMBER: G000003943

This Administrative Consent Order is issued pursuant to the authority vested in the
Commissioner of the New Jersey Department of Environmental Protection (hereinafter “the
- Department” or “DEP”) by N.J.S.A. 13:1D-1 through -19, the Solid Waste Management Act,
N.J.S.A. 13:1E-1 through - 91, the Spill Compensation and Control Act, N.J.S.A. 58:10-23.11 et
seq., and the Water Pollution Control Act, N.J.S.A. 58:10A-1 et seq., and duly delegated to the
Assistant Director, Division of Remediation Support, Oversight Resources Allocation Element,
pursuant to N.J.S.A. 13:1B-4.

FINDINGS

1. The Hatco site, located at 1020 King Georges Post Road, Fords, Woodbridge Township,
Middlesex County, New Jersey, identified as Blocks 60 and 67, Lots 100A and 1B1 on
the Tax Map of the Township of Woodbridge, (the “Site”), is the subject of the
Administrative Consent Order.

2. The full names and mailing addresses of each party executing this Administrative
Consent Order are as follows:

Weston Solutions, Inc. (“Weston™)
1400 Weston Way
West Chester, Pennsylvania 19380

ACE American Insurance Company (“ACE”)

1601 Chestnut Street \)\\
Philadelphia, Pennsylvania 19103 N

New Jersey is an Equal Opportunity Employer
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3. From 1959 until 1978, W.R. Grace & Co. — Conn. (‘Grace™) owned and operated an
organic chemical manufacturing facility at the Site as the Hatco Chemical Division of
Grace. In 1978, Hatco Corporation (“Hatco) purchased the facility and the Site from
Grace. Hatco continues to own and operate the facility.

4. The operational, regulatory and enforcement history of the Site, as well as the results of
remedial investigations performed by Hatco through 1992, are provided in a prior
Administrative Consent Order between the Department and Hatco, dated September 9,
1992, which history is incorporated herein by reference.

5. Investigations of soils, groundwater, surface water and sediments have been conducted at
the Site since 1992. These investigations have revealed the presence of polychlorinated
biphenyls (“PCBs”) and phthalates, as well as lesser contamination by other semi-volatile
organic compounds, volatile organics compounds (“VOCs”) and metals, in soils,
sediments, groundwater and light nonaqueous phase liquids (“LNAPL”).

6. A draft Remedial Action Work Plan was submitted to the Department in March 2001 to
address the remediation of media contaminated with PCBs and phthalates, as well as
other compounds at this Site. The Department provided comments on the draft Remedial
Action Work Plan by letter dated September 28, 2001. Among these comments was the
requirement that Grace and Hatco pursue the risk-based remedy approval process of the
United States Environmental Protection Agency (“USEPA").

7. An Addendum Letter to the March 2001 Remedial Action Workplan was submitted to the
Department on November 15, 2004 adopting a modified remedial approach. On February
17, 2005, the Department conditionally approved the Remedial Action Work Plan as
modified by Addendum Letters dated March 27, 2002 and November 15, 2004 (“RA
Work Plan”). The RA Work Plan incorporates the requirements of the USEPA approval
of the risk-based remedy.

8. On April 2, 2001, Grace filed its voluntary petition for relief under Chapter 11 of the
Bankruptcy Code. The bankruptcy remains pending before the Bankruptcy Court.

9. Grace and Hatco have entered an agreement with Weston, dated April 8, 2005, (the
“Remediation Agreement”), Grace, Hatco, and Weston have already entered into a
settlement agreement with the Department’s Office of Natural Resources Restoration,
dated April 7, 2005, (the “NRD Settlement Agreement”), and the Department, Grace,
Hatco, ACE American Insurance Company (“ACE”) and Weston have entered an
agreement, dated April 8, 2005 (the “Settlement Agreement”), which is incorporated
herein, whereby Weston will become responsible for environmental contamination-
resulting from discharges at or from the Site occurring prior to November 4, 2002 and
will purchase a Remediation Expense Containment and Premises Pollution Liability
Insurance Policy to be issued by ACE, attached hereto as Exhibit “A” (the “Policy”).

10. By entering this Administrative Consent Order, neither Weston nor ACE admits to any
fact, fault or liability under any statute or regulation concerning the condition of the Site
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nor waives any rights or defenses with regard to the Site except as specifically provided
in this Administrative Consent Order. -

11. The scope of the investigation and remediation required by this Administrative Consent
Order will include all contaminants at the above-referenced Site, and all contaminants
which are emanating from or which have emanated from the Site.

ORDER

L Remedial Action

12. Weston agrees to implement the approved Remedial Action Work Plan in accordance
with the schedule to be submitted August 23, 2005.

13. Weston agrees to submit to the Department a Remedial Action Report (hereinafter “RA
Report”) in accordance with the Technical Requirements for Site Remediation, N.J.A.C.
7:26E, the RA Work Plan and the schedule submitted pursuant to Paragraph 12 herein.

14. If upon review of the RA Report the Department determines that additional remediation
is required, Weston agrees to conduct additional remediation as directed by the
Department and agrees to submit subsequent Remedial Investigation Reports and RA
Reports, as applicable.

15. Within 60 calendar days after receipt of the Department’s written comments on the RA
Report, or longer as authorized by the Department, Weston agrees to modify the RA
Report to conform to the Department’s comments and agrees to submit the modified RA
Report to the Department. The determination as to whether or not the modified RA
Report, as resubmitted, conforms to the Technical Requirements for Site Remediation,
N.J.A.C. 7:26E, and the Department’s written comments and is otherwise acceptable to
the Department shall be made solely by the Department in writing.

. Additional Remedial Investigation and Remedial Action

16.If at any time that this Administrative Consent Order is in effect the Department
determines that the prevailing standards in N.J.A.C. 7:26E are not being achieved or that
additional remediation is required to protect the public health and safety and the
environment, Weston agrees to conduct such additional remediation as the Department
directs.

.  Progress Reports

17. Weston agrees to submit quarterly progress reports which detail the status of Weston’s
 compliance with this Administrative Consent Order to the Department in accordance with
N.J.A.C. 7:26E-6.6(b). Weston agrees to submit the first progress report on or before the
last calendar day of the fourth calendar month following the Effective Date of this
Administrative Consent Order. Weston agrees to submit a progress report thereafter on
or before the last calendar day of the month following the next three calendar months
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being reported. Weston may request that the Department allow progress reports be
submitted semi-annually or annually. o

IV.  Project Coordination

18. Weston agrees to submit to the Department all documents required by this Administrative
Consent Order, including correspondence relating to force majeure issues, by delivery
with an acknowledgement of receipt from the Department. The date that the Department
executes the acknowledgement will be the date the Department uses to determine
Weston’s compliance with the requirements of this Administrative Consent Order and the
applicability of penalties and any other remedies available to the Department.

19. Within seven (7) calendar days after the Effective Date of this Administrative Consent
Order, Weston agrees to submit to the Department the name, title, address and telephone
number of the individual who shall be Weston’s technical contact for the Department for
all matters concerning this Administrative Consent Order and Weston agrees that the
person listed below is Weston’s agent for the purpose of service for all matters
concerning this Administrative Consent Order. In the event the Department determines
that a meeting concerning the remediation of the Site is necessary, the Department will
provide notification to this agent of the date, time and place of such meeting. Weston

. agrees to ensure that the agent (or his designee or replacement) is available for and
participates in such meeting.

Daniel Kopcow
Weston Solutions, Inc.
205 Campus Drive
Edison, NJ 08837
(732) 417-5834

20. Within seven (7) days after the Effective Date of this Administrative Consent Order the
Department will identify the individual who will be the Department’s contact for all
matters concerning this Administrative Consent Order. Unless the Department otherwise
directs in writing, Weston agrees to submit all payments and two (2) copies of all
documents required by this Administrative Consent Order to the Department’s contact.

21. Weston agrees to notify, both verbally and in writing, the Department’s contact person
identified pursuant to the preceding paragraph at least fourteen (14) calendar days prior to
the initiation of any field activities at the Site which are related to remediation,
development or redevelopment.

22. The Department will consider a written request for an extension of time to perform any
requirement in this Administrative Consent Order, provided that Weston submits any
extension request to the Department two weeks prior to any applicable deadline to which
the extension request refers.
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V. Remediation Funding Source and Remediation Funding Source Surcharge

23. Weston agrees to establish and maintain for the duration of this Administrative Consent
Order a remediation funding source in an amount equal to the Department-approved
estimate of the remediation costs related to compliance with this Administrative Consent
Order, including all operation, maintenance and monitoring costs of all engineering and
institutional controls, pursuant to N.J.A.C. 7:26E-8, used to remediate the Site, pursuant
to N.J.A.C. 7:26C-7. Weston agrees that the initial remediation funding source amount is
$13.2 million. Pursuant to N.J.A.C. 7:26C-7.7, the Department has agreed to allow ACE
to provide, on behalf of Weston, a self-guarantee as set forth in and as subject to
Paragraphs 20, 22, 23, 26 and 27 of the Settlement Agreement. ACE is a party hereto

solely for the limited purpose of providing, on behalf of Weston, a self-guarantee as the
initial remediation funding source subject to Paragraphs 20, 22, 23, 26 and 27 of the
Settlement Agreement. As further set forth in Paragraphs 20, 22 and 23 of the Settlement
Agreement, ACE’s obligations under this Administrative Consent Order are limited to the
terms of the Policy.

24. Weston and ACE are not responsible for or obligated to pay a remediation funding source
surcharge.

VI.  Project Cost Review

25. Beginning three hundred sixty-five (365) calendar days after the Effective Date of this
. Administrative Consent Order, and annually thereafter on the same calendar day, Weston
agrees to submit to the Department a detailed review of all remediation costs expended

by Weston to comply with this Administrative Consent Order, including:

(a) A detailed summary of all monies spent to date pursuant to this Administrative
Consent Order; )

(b) The detailed estimated remediation costs required to comply with this Administrative
Consent Order, including all operation, maintenance and monitoring costs; and

(c) The reason for any changes from the previously submitted cost review.

26. At any time after Weston submits the first cost review pursuant to the preceding
paragraph, Weston may request the Department’s approval to reduce the amount of the
remediation funding source to reflect the remaining remediation costs necessary to
comply with obligations under this Administrative Consent Order. If the Department
grants written approval to such a request, Weston may amend the amount of the then
existing remediation funding source consistent with that approval. -

27. If the estimated costs of meeting Weston’s obligations in this Administrative Consent
Order at any time increase to an amount greater than the remediation funding source,
Weston agrees to within thirty (30) calendar days after receipt of written notice of the
Department’s determination, increase the amount of the then existing remediation
funding source or provide an additional remediation funding source such that the total
amount equals the Department’s approved estimated cost.
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28.

VIL

29.

30.

31.

VIIL

32.

33.

If Weston implements a remedial action at the site that includes institutional and
engineering controls pursuant to N.J.A.C. 7:26E-8, Weston agrees™ to maintain a
remediation funding source, pursuant to N.J.A.C. 7:26C-7, in an amount necessary to pay
for the operation, maintenance and monitoring of the engineering and institutional

controls.
Oversight Cost Reimbursement

Within thirty (30) calendar days after receipt from the Department of a written summary
of the Department’s oversight costs, including all accrued interest incurred pursuant to

" paragraph 31, determined pursuant to N.J.A.C. 7:26C-9.3, Weston agrees to submit to the

Department a cashier’s or certified check payable to the “Treasurer, State of New Jersey”
and submitted with DEP Form 062A, for the full amount of the Department’s oversight
costs, for the period being charged.

Weston agrees that its agreement here to pay the Department’s oversight costs will
continue after the Department’s termination of this Administrative Consent Order as
provided herein for those oversight costs that have accrued prior to that termination.

Weston also agrees to pay interest on the unpaid balance of oversight costs, beginning at
the end of the thirty (30) calendar day period established in Paragraph 29, at the rate
established by Rule 4:42 of the current edition of the Rules Governing the Courts of the
State of New Jersey.

Reservation of Rights

The Department reserves the right to unilaterally terminate this Administrative Consent
Order in the event that the Department determines that Weston has violated the terms of
this Administrative Consent Order. Before the Department unilaterally terminates this
Administrative Consent Order, the Department shall notify Weston in writing of the
obligation(s) which it has not performed, and Weston shall have thirty (30) calendar days
after receipt of such notice to perform such obligation(s).

Nothing in this Administrative Consent Order precludes the Departmént from seeking
civil or civil administrative penalties or any other legal or equitable relief against Weston

" for violations of this Administrative Consent Order. In any such action brought by the

Department under this Administrative Consent Order for injunctive relief, civil, or civil
administrative penalties, Weston may raise, among other defenses, a defense that Weston
failed to comply with a decision of the Department, made pursuant to this Administrative
Consent Order, on the basis that the Department’s decision was arbitrary, capricious or
unreasonable. If Weston is successful in establishing such.a defense based on the
administrative record, Weston shall not be liable for penalties for failure to comply with
that particular requirement of the Administrative Consent Order. Although Weston may
raise such defenses in any action initiated by the Department for injunctive relief, Weston
hereby agrees not to otherwise seek review of any decision made or to be made by the
Department pursuant to this Administrative Consent Order and under no circumstances
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34.

35.

36.

37.

38.

39.

40.

shall Weston initiate any action or proceeding challenging any decision made or fo be
made by the Department pursuant to this Administrative Consent Order. -

This Administrative Consent Order shall not be construed to affect or waive the claims of
federal or State natural resources trustees against any person for damages or injury to,
destruction of, or loss of natural resources, unless expressly provided herein, and then

only to the extent expressly provided herein.

Except as otherwise stated in this Administrative Consent Order, nothing herein shall be
construed as limiting any legal, equitable or administrative remedies which Weston may
have under any applicable law or regulation. In any enforcement action the Department
initiates pursuant to this Administrative Consent Order, Weston reserves any defenses
which the Spill Compensation and Control Act, Matter of Kimber Petroleum Corp., 110
N.J. 69 (1988) or their amendments, supplements and progeny allow.

Except as otherwise set forth herein, by the execution of this Administrative Consent
Order, the Department does not release Weston from any liabilities or obligations Weston
may have pursuant to any other authority, nor does the Department waive any of its rights
or remedies pursuant thereto.

Force Majeure

If any event specified in the following paragraph occurs which Weston believes or should
believe will or may cause delay in the compliance or cause non-compliance with any
provision of this Administrative Consent Order, Weston agrees to notify the Department
in writing within seven (7) calendar days of the start of delay or knowledge of the
anticipated delay, as appropriate, referencing this paragraph and describing the
anticipated length of the delay, the precise cause or causes of the delay, any measure
taken or to be taken to minimize the delay, and the time required to take any such
measures to minimize the delay. Weston agrees to take all necessary action to prevent or
minimize any such delay. :

The Department will extend in writing the time for performance for a period no longer
than the delay resulting from such circumstances as determined by the Department only
if:

(a) Weston has complied with the notice requirements of the preceding paragraph;

(b) Any delay or anticipated delay has been or will be caused by fire, flood, riot, strike or
other circumstances beyond the control of Weston; and

(c) Weston has taken all necessary action to prevent or minimize any such delay.

The burden of proving that any delay is caused by circumstances beyond the control of
Weston and the length of any such delay attributable to those circumstances shall rest

with Weston.

“Force Majeure” shall not include the following:
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41.

42.

43.

(a) Delay in an interim requirement with respect to the attainment of subsequent
requirement;

(b) Increases in the cost or expenses incurred by Weston in fulfilling the requirements of
this Administrative Consent Order;

(c) Contractor’s breach, unless Weston demonstrates that such breach falls within the
above paragraphs; and

(d) Failure to obtain access required to implement this Administrative Consent Order,
unless denied by a court of competent jurisdiction.

Penalties

Weston agrees to pay penalties for its violations of this Administrative Consent Order, or
for its violations of a deed notice or declaration of environmental restriction that is part of
a remedial action implemented pursuant to the order, according to the amounts and

conditions in this section.
Weston agrees:

(a) That each violation of any requirement, condition or deadline in this Administrative
Consent Order constitutes an additional, separate, and distinct violation to which
penalties apply; ‘

(b) That each day that a violation continues constitutes an additional, separate, and
distinct violation to which penalties apply;

(c) To pay interest, at the rate set forth in the New Jersey Court Rules, R. 4:42-11(a)i, on
any unpaid penalty pursuant to this Administrative Consent Order commencing on
the first day after it has agreed to pay a penalty pursuant to this Administrative
Consent Order; ' .

(d) That nothing in this Administrative Consent Order shall prevent the simultaneous
accrual of separate penalties for separate violations of this Administrative Consent

Order;

(€) That its payment of a penalty pursuant to this Administrative Consent Order does not
alter Weston’s responsibility to complete any requirement of this Administrative
Order; and '

(f) To regard payments of penalties pursuant to this Administrative Consent Order as
payments of civil or civil administrative penalties pursuant to the Spill Compensation
And Control Act, N.J.S.A. 58:10-23.11 through 23.14.

Weston agrees to pay a penalty for all violations of this Administrative Consent Order
beginning on the first calendar day following the day the noncompliance begins and
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44,

45.

46.

47,

48.

continually thereafter until the final day of correction of the noncompliance, in the
following amounts:

Calendar Days After Due Date Penalty

1-7 days $500 per calendar day
8-14 days $1,000 per calendar day

15 days and over $2,500 per calendar day

The Department will provide Weston with written notice of each violation, including a
description of the conditions of this Administrative Consent Order that Weston has
violated, the date that Weston was to have completed each task, the duration of the
violation, and the amount of the penalty that is due and owing pursuant to the preceding

paragraph.

Weston agrees to pay each penalty required by this Administrative Consent Order by
cashier’s check or certified check payable to the “Treasurer, State of New Jersey,”
accompanied by DEP Form 062A and a letter referencing this Administrative Consent
Order and the violations for which Weston is submitting the payment within 30 calendar
days after its receipt of a penalty payment demand from the Department pursuant to the

preceding paragraph.

Weston agrees that nothing herein shall limit the Department’s ability, upon Weston’s
failure to pay a penalty pursuant to this Administrative Consent Order, to pursue civil or
civil administrative penalties or take any other enforcement action for any violations of
this Administrative Consent Order. '

Weston agrees to pay a penalty in the amount of the economic benefit (in dollars) which
Weston has realized as a result of not complying, or by delaying compliance, with the
requirements of this Administrative Consent Order, including the following:

(a) The amount of savings realized from avoided capital or noncapital costs resulting
from the violation;

(b) The return earned or that may be earned on the amount of the avoided costs;

(c) All benefits accruing to the violator as a result of a competitive market advantage
enjoyed by reason of the violation; and ‘

(d) All other benefits resulting from the violation.

Weston agrees that the Department will consider the following factors in determining a
penalty for economic benefit:

(a) The amount of capital investments required, and whether they are one-time or
recurring;

(b) The amount of one-time nondepreciable expenditures;
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49.

50.

51.

52.

53.

54.

(c¢) The amount of annual expenses;
(d) The useful life of capital;
(e) Applicable tax, inflation and discount rates;

(f) The amount of low interest financing, the low interest rate, and the corporate debt
rate; and

(g) Any other factors relevant to economic benefit.

If the total economic benefit was derived from more than one violation, Weston agrees
that the Department may apportion the total economic benefit amount among the
violations from which it was derived so as to increase each civil administrative penalty
assessment to an amount no greater than $50,000 per violation.

Dispute Resolution

In the event a conflict arises between Weston and the Department, Weston may mstltute
the Department’s dispute resolution process at N.J.A.C. 7:26C-1.4.

General Provisions

In addition to the Department’s statutory and regulatory rights to enter and inspect,
Weston agrees to allow the Department and its authorized representatives access to all
areas of the Site Weston has access to, at all times, for the purpose of monitoring
Weston’s compliance with this Administrative Consent Order and/or to perform any

remedial activities Weston fails to perform as required by this Administrative Consent

Order. Weston agrees that its agreement here to provide the Department with access will
continue after the Department’s termination of this Administrative Consent Order

pursuant to Paragraph 32, above.

Weston agrees to not construe any informal advice, guidance, suggestions, or comments
by the Department, or by persons acting on behalf of the Department, as relieving Weston
of its obligation to obtain written approvals as required herein.

Weston agrees to provide a copy of this Administrative Consent Order to each contractor
and subcontractor retained to perform the work required by this Administrative Consent
Order and agrees to condition all contracts and subcontracts entered for the performance
of such work upon compliance with the terms and conditions of this Administrative
Consent Order. Weston agrees to be responsible to the Department for ensuring that its
contractors and subcontractors perform the work herein in accordance with this
Administrative Consent Order.

Nothing in this Administrative Consent Order relieves Weston from complying with all
other applicable laws and regulations. Compliance with the terms of this Administrative
Consent Order shall not excuse Weston from obtaining and complying with any
applicable federal, state or local permits, statutes, regulations and/or orders while
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55.

56.

57.

58.

59.

60.

61.

carrying out the obligations imposed by this Administrative Consent Order. This
Administrative Consent Order shall not preclude the Department from requiring that
Weston obtain and comply with any permits, and/or orders issued by the Department
under the authority of the Water Pollution Control Act, N.J.S.A. 58:10A-1 et seq., the
Solid Waste Management Act, N.J.S.A. 13:1 E-1 et seq., and the Spill Compensation and
Control Act, N.J.S.A. 58:10:23.11 et seq., for the matters covered herein. The terms and
conditions of any such permit shall not be preempted by the terms and conditions of this
Administrative Consent Order if the terms and conditions of any such permit are more
stringent than the terms and conditions of this Administrative Consent Order. Should any
of the measures to be taken by Weston during the remediation of any ground water and
surface water pollution result in a new or modified discharge as defined in the New
Jersey Pollutant Discharge Elimination System (“NJPDES”) regulations, N.J.A.C. 7:14A-
1 et seq., then Weston agrees to obtain a NJPDES permit or permit modification from the
Department prior to commencement of the activity.

All work plans, schedules, and other documents required by this Administrative Consent
Order and approved in writing by the Department are incorporated herein and made a part

hereof.

Upon the receipt of a written request from the Department, Weston agrees to submit to
the Department all data and information, including technical records and contractual
documents, concerning contamination at the Site, including raw sampling and monitoring
data, whether or not such data and information, including technical records and
contractual documents, were developed pursuant to this Administrative Consent Order.
Weston reserves its right to assert a privilege regarding such documents, but agrees not to
assert any confidentiality or privilege claim with respect to any data related to Site
conditions, sampling or monitoring.

Weston agrees to comply with this Administrative Consent Order, which shall be fully
enforceable as an Order in the New Jersey Superior Court pursuant to the Department’s
statutory authority.

No modification or waiver of this Administrative Consent Order shall be valid except by
written amendment to this Administrative Consent Order duly executed by Weston, ACE
and the Department. Any amendment to this Order shall be executed by the Department,
Weston and ACE. The Department reserves the right to require the resolution of any
outstanding violations of the rules of this Order prior to executing any such amendment.

Weston and ACE waive their rights to an administrative hearing concerning the entry of
this Administrative Consent Order.

This Administrative Consent Order shall be governed and 1nterpreted under the laws of
the State of New Jersey.

If any provision of this Administrative Consent Order or the application thereof to any
person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of
this Administrative Consent Order or the application of such provision to persons or
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62.

63.

64.

65.

66.

circumstances other than those as to which it is held invalid or unenforceable, shall not be
affected thereby and each provision of this Administrative Consent Order shall be valid
and enforced to the fullest extent permitted by law. Notwithstanding the foregoing, under
no circumstance shall ACE’s obligations under this Administrative Consent Order be
expanded or modified to any extent as a result of the invalidity or unenforceability of any
provision of this Administrative Consent Order, including this paragraph.

This Administrative Consent Order represents the entire integrated agreement between
the Department and Weston and ACE concerning the Site subject to this Administrative
Consent Order and supersedes all prior negotiations, representations or agreements, either
written or oral, unless otherwise specifically provided herein.

Within thirty (30) calendar days after the Effective Date of this Administrative Consent
Order, Weston agrees to record a copy of this Administrative Consent Order with the
County Clerk, Middlesex County, State of New Jersey, and agrees to provide the
Department with written verification of compliance with this paragraph, which shall
include a copy of this Administrative Consent Order stamped “Filed” by the County

Clerk.

This Administrative Consent Order shall be binding on Weston and ACE and their
successors, assignees and any trustee in bankruptcy or receiver appointed pursuant to a
proceeding in law or equity. No change in the ownership or corporate status of Weston
or ACE or the facility or the Site shall alter Weston’s or ACE’s respon31b111t1es under this
Administrative Consent Order.

Weston agrees to preserve, during the pendency of: this Administrative Consent Order
and for a minimum of ten (10) years after its termination, all data and information,
including technical records, potential evidentiary documentation and contractual
documents, in its possession or in the possession of Weston’s divisions, employees,
agents, accountants, contractors, or aftorneys that relate in any way to the contamination
at the Site, despite any document retention policy to the contrary. After this ten year
period, Weston may make a written request to the Department to discard any such
documents. Such a request shall be accompanied by a description of the documents
involved, including the name of each document, date, name and title of the sender and
receiver and a statement of contents. Upon receipt of written approval by the

Department, Weston may discard only those documents that the Department does not

require to be preserved for a longer period. Upon receipt of a written request by the
Department, Weston agrees to submit to the Department all data and information,
including technical records and contractual documents or copies of the same. Weston
reserves whatever rights it may have, if any, to assert any privilege regarding such data or
information, however, Weston agrees not to assert any privilege or confidentiality claims
with respect to any data related to site conditions, sampling, or monitoring.

Weston agrees to provide to the Department written notice of the dissolution of its
corporate or partnership identity, the liquidation of the majority of its assets or the
closure, termination or transfer of operations in accordance with the schedule set forth at
N.J.A.C. 7:26B-3.2 prior to such action. Upon such notice, Weston agrees to submit a

B05533PG22L




67.

68.

70.

71

cost review pursuant to this Administrative Consent Order to the Department. Weston
agrees to also provide written notice to the Department of a filing of a petition for
bankruptcy no later than the first business day after such filing. These requirements shall
be in addition to any other statutory requirements arising from. the dissolution of
corporate or partnership identity, the liquidation of the majority of assets, or the closure,
termination or transfer of operations. Upon receipt of notice of dissolution of corporate
identity, liquidation of assets or filing of a petition for bankruptcy, the Department may
request and, within fourteen (14) days of the Department’s written request, Weston
agrees to obtain and submit to the Department additional financial assurance pursuant to
this Administrative Consent Order.

If Weston implements a remedial action at the Site that includes institutional and
engineering controls pursuant to N.J.A.C. 7:26E-8, this Administrative Consent Order
shall remain in full force and effect including the requirements to maintain a remediation
funding source. This Administrative Consent Order shall otherwise be terminated
pursuant to the following paragraph.

If Weston remediates contaminated soil at the Site to the Department’s unrestricted use
soil standard and any other contaminated media to the applicable remediation standard,
the requirements of this Administrative Consent Order shall be deemed satisfied upon the
receipt by Weston of written notice from the Department stating that Weston has
completed the remediation required by this Administrative Consent Order in accordance
with N.J.A.C. 7:26E and has satisfied all financial obligations imposed by this
Administrative Consent Order and therefore Weston does not need to continue to
maintain a remediation funding source and that no further action is necessary at the Site.
The written notice shall also state that the Administrative Consent Order is thereby
terminated. Such written notice shall not relieve Weston from the obligation to conduct
future investigation or remediation activities pursuant to Federal, State or local laws for
matters not addressed by this Administrative Consent Order.

. Weston may assert a claim of confidentiality for any information submitted by Weston

pursuant to this Administrative Consent Order, by following the Department’s procedures
inN.J.A.C. 7:26B-7.

Weston and ACE agree to submit to the Department, along with four original copies of
the executed original Administrative Consent Order, signed by Weston or ACE,
documentary evidence, such as a corporate resolution or a certification by a corporate
officer, that the signatory has the authority to bind Weston or ACE to the terms of this
Administrative Consent Order, and proof that the remediation funding source has been
established pursuant to N.J.A.C. 7:26C-7.

The Effective Date of this Administrative Consent Order shall be the point in time when
the following have all been accomplished: (i) the bankruptcy court having jurisdiction
over the Grace bankruptcy proceedings issues an order approving the Settlement
Agreement and the Remediation Agreement; (ii) the Department, Weston, and ACE have
executed this Administrative Consent Order; (iii) the Department has approved ACE’s
providing, on behalf of Weston, a self-guarantee as the initial remediation funding source
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and ACE’s self-guarantee application; (iv) the Department, Grace, Hatco, and Weston
have executed the NRD Settlement Agreement, (v) Grace and Hatco have paid the
contract price pursuant to the Remediation Agreement; and (vi) ACE has issued the
Policy. This Administrative Consent Order shall be of no force and effect until the
Effective Date.

NEW JERSEY DEPARTMENT OF ENVIRONMENTAL PROTECTION

~9

Date: J/LK/O $ BY:
Ronald T. Corcory, Assistant Director
Oversight Resources Allocation Element
WESTON SOLUTIONS, INC.
Date: BY:

Signature

Print Full Name Signed Above

Title

ACE AMERICAN INSURANCE COMPANY

Date:

BY:

Signature

Print Full Name Signed Above

Title
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and ACE’s self-guarantee application; (iv) the Department, Grace, Hatco, and Weston
have executed the NRD Settlement Agreement, (v) Grace and Hatco have paid the
contract price pursuant to the Remediation Agreement; and (vi) ACE has issued the
Policy. This Administrative Consent Order shall be of no force and effect until the
Effective Date. '

NEW JERSEY DEPARTMENT OF ENVIRONMENTAL PROTECTION

Date: BY:
Ronald T. Corcory, Assistant Director
Oversight Resources Allocation Element
WESTON SOLUTIONS, INC.
Date: V/Ié(“ ' BY: /{ZZ ; 2 -
Signature -
Patrick G. McCann
Print Full Name Signed Above
President and CEO
Title
ACE AMERICAN INSURANCE COMPANY
Date: ' BY: :
Signature
Print Full Name Signed Above
Title
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and ACE’s self-guarantee application; (iv) the Department, Grace, Hatco, and Weston
have executed the NRD Seitlement Agreement, (v) Grace and Hatco have paid the
contract price pursuant to the Remediation Agreement; and (vi) ACE has issued the
Policy. This Administrative Consent Order shall be of no force and effect until the

Effective Date.

NEW JERSEY DEPARTMENT OF ENVIRONMENTAL PROTECTION

Date: BY:
Ronald T. Corcory, Assistant Director
Oversight Resources Allocation Element
WESTON SOLUTIONS, INC.
Date: | BY:

Signature

Print Full Name Signed Above

Title

ACE AMERICAN INSURANCE COMPANY

Date L// 7/0_5 . BY ///«/é& ) Mn«c

v Sizynature
%ZZ (4% é M N
Print Full Name Signed Above
/%quﬁﬁJﬁ;#
“Title
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EXHIBIT A

TO ADMINISTRATIVE CONSENT ORDER, ISSUED BY THE
STATE OF NEW JERSEY, DEPARTMENT OF
ENVIRONMENTAL PROTECTION, ENTITLED ¢“IN THE
MATTER OF THE HATCO SITE AND WESTON SOLUTIONS,
INC., AND ACE AMERICAN INSURANCE COMPANY,
PROGRAM INTEREST NUMBER G000003943.
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Expense Containment and
Premises Pollution
Liability Insurance Policy
(Declarations)

E % ACE Ameﬁcan Insurance Company | RECAP P- Remediation

This Policy is issued by the stock insurance company listed above (herein called the "Insurer”).

THIS IS A CLAIMS MADE POLICY WHICH COVERS ONLY CLAIMS FIRST MADE AGAINST THE INSURED
AND REPORTED TO THE INSURER, IN WRITING, DURING THE POLICY PERIOD. PLEASE READ THIS
POLICY CAREFULLY. SOME OF THE PROVISIONS CONTAINED IN THIS POLICY RESTRICT COVERAGE,
SPECIFY WHAT IS AND IS NOT COVERED AND DESIGNATE RIGHTS AND DUTIES. LEGAL DEFENSE
EXPENSES UNDER SECTION I. INSURING AGREEMENTS A. THROUGH F. ARE SUBJECT TO ANY °
APPLICABLE SELF-INSURED RETENTION AND, ONCE THE APPLICABLE SELF-INSURED RET ENTION, IF
ANY, IS SATISFIED WILL ERODE THE LIMITS OF LIABILITY.

THESE DECLARATIONS, TOGETHER WITH THE COMPLETED AND SIGNED APPLICATION, THE POLICY
AND ANY ENDORSEMENTS OR SCHEDULES ATTACHED HERETO, CONSTITUTE THE INSURANCE
POLICY.

| Policy No.: PRM G23566047 001 Renewal of: nfa
“item 1. Named Insured: - Weston Solutions, Inc.
Principal Address: 1400 Weston Way

West Chester, PA 19380

Item 2. Policy Périod:
From: 12:01 A.M. on June 6, 2005

To:  earlier of: (1) exhaustion of the Limit of Liabllity shown in Item 5.a. or (2) (a)
12:01 A-M. on June 6, 2010 for Coverage Provided under Section I. E. or (b)
12:01 A.M. on June 6, 2035 for all other Coverages Provided

(Local time at the address shown in item 1.)

Item 3. Coverage(s) Provided (Coverage(s) Provided only for those specific coverages
outlined in Section I. Insuring Agreements, which are identified here):

Section LA. through H.

item 4. Retroactive Date: Reverse Retroactive Date 11/4/2002
(Applicable to Coverage(s) Provided under Section I. A. through D. and F.)
item 5. Limits of Liability: '
a. Applicable to Coverage(s) Provided under Section I. A. through H.
$ 42,700,000 Policy Aggregate Limit .
b. Applicable to Coverage(s) Provided under Section I. A. through F.:

(1) No Limit Per Claim, Government Action, Remediation Cost, or Legal Defense Expense
(except “Natural Resource Damages”)

(2) $20,000,000 All Claims, Government Actions, Remediation Costs, and Legal Defense
Expense Limit (except “Natural Resource Damages”)

¢. Applicable to Coverage Provided under Section I. G. through H.
No Limit, subject to item 5.a.

d. Applicable to “Natural Resource Damages”

MANU DECLARATIONS ACE USA, Copyright 2005 Page 1 of 3
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(1) $5,000,000 Per Claim, Government Actio‘n, Remediation Cost, or Legal. Defense
Expense Limit »
(2) $5,000,000 All Claims, Government Actions, Remediation Costs, and Legal Defense
Expense Limit
item 6. Self Insured Retention:
a. Applicable to Coverage(s) Provided under Section I A. through F. (including “Natural
Resource Damages”): ,
$ 100,000 Per Claim, Government Action, Remediation Cost, or Legal Defense Expense
b. Applicable to Coverage(s) Provided under Section |. G. through H.
None
item 7. Co-Insurance Percentage: (Apblicable to Coverage(s) Provided, if any, under Section |. G.
through H.)
None
item 8. Premium;
$ 21,064,000 (100% minimum earned)
Item 9. Notice to Insurer:
a. Notice of Claim, Pollution Condition, Remediation Cost, or Legal Defense Expense:
ACE Casualty Risk Claims
1133 Avenue of the Americas — 38™ Floor
New York, NY 10036 :
b. Al Other Notices:
Unit Underwriting Officer
ACE Casualty Risk
1601 Chestnut Street
Philadelphia, PA 19103
tem 10. Schedule of Covered Locations;
1020 King George Post Road, Fords, Middiesex County, New Jersey designated as
Blocks 60 and 67, Lots 100A and 1B1 on the Woodbridge Township municipal tax maps
(as such maps existed on the Effective Date), located between Industrial Avenue and
King George Post Road, Fords, Middiesex County, New Jersey
item 11. Producer Name and Address:
Marsh USA
Two Logan Square
Philadelphia, PA 19103
Commission: Net
item 12. Maximum Crediting Rate:
4%
ltem 13. Initial Notional Experience Credit Amount:
$ 17,169,000
MANU DECLARATIONS ACE USA, Copyright 2005 Page 2 of 3

B05533P6231




Forms and Endorsements Attached at Policy Issuance:

Endorsement Form
Number: Number: Form Name:
Policy Form | Manuscript Weston RECAPP - Remediation Expense Containment and Premises
Policy Pollution Liabliity Insurance Policy
001 MANU Remediation Plan Schedule
002 MANU , Remediation Project Update Schedule
003 MANU . Schedule of Non-Owned Disposal Sites
004 MANU Schedule of Insured Contract(s)
005 PF-13294a (08/03) ' Schedule of Known Conditions
006 XS-1U96d (03/02) Service of Suit Endorsement
007 MANU New Jersey Changes — Cancellation and Nonrenewal Endorsement
008 MANU Additional Insured(s) - Coverages A-F Endorsement
009 MANU Additional Insured — Coverages G and H Endorsement
) 010 CC-1K11d (02/05) Signatures Endorsement .
NA Exhibit A Remediation Agreement
NA Exhibit B , Settlement Agreement
\ NA E Exhibit C Form of Trust Agreement
NA Exhibit D Weston Payment Schedule
NA Exhibit E HATCO Remediation Cost Summary
' NA Exhibit F GRACE HATCO Known Conditions Document List

IN WITNESS WHEREOF, the Insurer has caused this Policy to be countersigned by a duly authorized
representative of the Insurer.

. Vo 77

DATE: June 6, 2005
MO/DAY/YR AUTHORIZED REPRESENTATIVE

MANU DECLARATIONS ACE USA, Copyright 2005 ' Page 3 of 3
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‘% ACE American Insurance Company | RECAPP - _Remediation
Expense Containment and

Premises Pollution Liability

Insurance Policy

This Policy is issued by the stock insurance company listed above (herein called “the Insurer”).

~ THIS IS A CLAIMS MADE POLICY WHICH COVERS ONLY CLAIMS FIRST MADE AGAINST THE INSURED AND

REPORTED TO THE INSURER, IN WRITING, DURING THE POLICY PERIOD. PLEASE READ THIS POLICY
CAREFULLY. SOME OF THE PROVISIONS CONTAINED IN THIS POLICY RESTRICT COVERAGE, SPECIFY WHAT
IS AND IS NOT COVERED AND DESIGNATE RIGHTS AND DUTIES. LEGAL DEFENSE EXPENSES UNDER
SECTION I. INSURING AGREEMENTS A. THROUGH F. ARE SUBJECT TO ANY APPLICABLE SELF-INSURED
RETENTION AND, ONCE THE APPLICABLE SELF-INSURED RETENTION, IF ANY, IS SATISFIED WILL ERODE

THE LIMITS OF LIABILITY.

Throughout this Policy the words “the Insurer” shall refer to the company providing this insurance. Other words and
phrases that appear in quotation marks have special meanings and are defined in Section IV. - Definitions.

In consideration of the payment of the Premium and in reliance upon all statements made in the Application including the
information furnished in connection therewith, and subject to all terms, definitions, conditions, exclusions and limitations of this
Policy, the Insurer agrees to provide-insurance coverage to the “insured” as described herein.

. INSURING AGREEMENTS

The Insurer agrees to pay to or on behalf of (as applicable) the “insured” (any such payment to erode the Policy
Aggregate Limit shown in item 6.a. of the Declarations and any applicable sublimits) for Coverage(s) Provided, as

identified in Item 3. of the Declarations for;

A. “Remediation costs” in excess of any “self-insured retention” amount listed in the Declarations arising out of “pollution
conditions” on, at, under, or migrated or migrating from the “covered location(s)" listed in the Declarations, where such
*pollution conditions” are first discovered during the “policy period”, are not previously included under or previously the
subject of the work to be performed pursuant to the “remediation plan™ or any “revised remediation plan”, and are
reported to the Insurer, in writing, during the “policy period” or any applicable “extended reporting period”.

B.. "Remediation costs” in excess of any "self-insured retention” amount listed in the Declarations arising out of “poliution
conditions” on, at, under, or migrated or migrating from the “covered location(s)" listed in the Declarations, where such
‘remediation costs” result from a “claim” first made or “government action” first commenced against the *insured”
during the “policy period” and reported to the Insurer, in writing, during the “policy period” or any applicable “extended
reporting period”.

C. All sums that the “insured” becomes legally obligated to pay in excess of any “self-insured retention” amount listed in
the Declarations as a result of a “claim” or “government action” for “bodily injury” or “property damage” arising out of
“pollution conditions” on, at, under, or migrated or migrating from the “covered location(s)” listed in the Declarations,
where such “claim” is first made or “government action” is first commenced against the “insured” during the “policy
period” and reported to the Insurer, in writing, during the “policy period” or any applicable "extended reporting period”.

D. All sums that the “insured” becomes legally obligated to pay in excess of any “self-insured retention® amount listed in
the Declarations as a result of a “claim” or “government action” for “bodily injury”, “property damage” or “remediation
costs” arising out of “pollution conditions” caused by the “insured's” waste or products during the course of
‘transportation”, where such “claim” is first made or “government action” is first commenced against the “insured”
during the “policy period” and reported to the Insurer, in writing, during the “policy period” or any applicable “extended
reporting period”.

E. All sums that the “insured” becomes legally obligated to pay in excess of any “self-insured retention” amount listed in
the Declarations as a result of a “claim” or “government action” for “bodily injury”, “property damage” or “remediation
costs” arising out of “pollution conditions” migrating from a “non-owned disposal site”, provided and to the extent such
“pollution conditions”™ were caused by the disposal by the “insured” of waste from the "covered location" at the “non-

Manuscript Weston Policy ACE USA Copyright, 2005 Page 1 of 16

B05533P6233




. owned disposal site” and only where such “claim” Is first made or 'governmenf action” is first commenced against the
“insured" during the “policy period” and reported to the Insurer, in writing, during the *policy period” or any applicable
“extended reporting period”. . .

F. “Legal defense expense” in excess of any “self-insured retention” amount listed in the Declarations arising from a
“claim” or “government action” to which coverage under Insuring Agreement B., C., D. or E. above applies.

G. “Remediation costs” for work performed by the “approved contractor” and incurred during the “policy period” in
accordance with the clean-up methods and standards specified in the “remediation plan” and in accordance with the
‘remediation project update” to remediate “pollution conditions” that are the subject of the work to be performed
pursuant to the “remediation plan’. For this coverage to apply, at the end of each calendar month during the “policy
period”, the “named insured” must provide a detailed written “remediation project update” consistent with the format,

substance and schedule established in the Remediation Project Update Schedule attached to this Policy by
endorsement. .

H. “Remediation costs” for work performed by the “approved contractor” and incurred during the "policy period” in
accordance with the clean-up methods and standards specified in a “revised remediation plan” to remediate “pollution
conditions” that are the subject of the work to be performed pursuant to the “remediation plan®. For this coverage to
apply: _

1. The “named insured” must submit a written request to the Insurer, during the “policy period”, for approval of a
change to the clean-up methods or standards at least thirty days prior to the effective implementation of such
“revised remediation plan”; and . )

2. The “revised remediation plan” shall not be implemented unless the Insurer, in its sole and absolute discretion,

] has given its written approval to such “revised remediation plan” in a form of an endorsement to this policy;

provided, however, that such approval will not be withheld for any change that is required by any governmental
entity with the authority to enforce such requirement or for any change that could not have a detrimental financial
impact on the Insurer; and

3. Atthe end of each calendar month during the “policy period”, the “named insured” must provide a detailed written
“remediation project update” consistent with the format, substance and schedule established in the Remediation

g Project Update Schedule attached to this Policy by endorsement.

fl. LIMITS OF LIABILITY AND SELF-INSURED RETENTION

A. Self-Insured Retention
) 1. Section I. A. through F.

It is expressly agreed that liability for any covered “claim(s)", “government action(s)", or “remediation costs”, and

related or associated “legal defense expense(s)” under Section I. A. through F., as applicable, shall attach to the

Insurer only after the “insured” shall have paid, in the applicable legal currency, the full amount of the applicable

“self-insured retention” amount shown in Item 6.a. of the Declarations. A single “self-insured retention” shall apply

to all “claim(s)", “government action(s)” or “remediation costs", including any related or associated “legal defense
) expense”, arising from the same, continuous, repeated or related “pollution condition”.

Under no circumstances shall the Insurer be liable to pay any amount within the “self-insured retention”.

B. Limits of Liability
1. Applicable to Section l. A. through H.:

) The Policy Aggregate Limit shown in ltem 5.a. of the Declarations shall be the maximum liability of the Insurer
under this Policy for Coverage(s) provided under Section 1. A. through H. :

2, Applicable to Section I. A, through F.:

Subject to Paragraph 1. above, the Limit shown in Item 5.b.(2) of the Declarations shall be the maximum liability
of the Insurer under this Policy for Coverage(s) provided under Section 1.A. through F. Subject to Paragraph 1.

) above, the Limit shown in Item 5.d. of the Declarations shall be the maximum liability of the Insurer under this
Policy for coverage of “natural resource damages” provided under Section I.A. through F. '

Manuscript Weston Policy ACE USA Copyright, 2005 Page 2 of 16
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. DEFENSE AND SETTLEMENT

A.

With respect to Coverage(s) provided under Section I. A. through E., the Insurer will have the right and the duty to
defend the “insured” against a “claim” or “government action” to which this insurance applies. However, such duty
to defend ends once the Limits of Liability are exhausted or are tendered into a court of applicable jurisdiction, or
once the “insured” refuses a settlement offer as provided in Paragraph D. below.

The Insurer will have the right, but not the duty, to select legal counsel for the investigation, adjustment, and
defense of any “claim(s)” or “government action(s)” covered under this Policy, which will not be done without the
consent of the “insured”, which consent will not be unreasonably conditioned, delayed or withheld.

*Legal defense expenée" is subject to any "self-insured retention” shown in Item 6.a. of the Declarations and,
once the applicable "self-insured retention”, if any, is satisfied, will erode the Limits of Liabllity shown in Item 8. of

the Declarations.

The Insurer will present all settlement offers to the “insured”. The “insured” may accept settlement offers only in
accordance with the terms and conditions of Section VI.D. of this Policy. If the Insurer recommends a settlement
which is acceptable to a claimant, exceeds any applicable “self-insured retention”, and is within the Limits of
Liability, and the “insured” refuses to consent to such settlement offer, then the Insurer's ddty to defend shall end.
The "insured” shall defend such “claim” or “government action” independently. The Insurer's liability shall not
exceed the amount for which the “claim” or “government action” could have been settied if the Insurer's
recommendation had been accepted, exclusive of the “self-insured retention”. A

In the event an “insured” elects not to appeal a judgment in excess of any applicable “self-insured retention”, the
Insurer may elect to appeal such judgment. In the event the Insurer appeals a judgment and each “insured”
subject to such judgment had notified the Insurer in writing at least ten business days prior to the deadline for
filing such appeal that (i) it objects to the filing of an appeal and (ii) the insurer's appeal shall be subject to the
terms of this Section HILE., the Insurer's liability under the Policy to such “insureds” with respect to the claim(s)
subject to such judgment shall not be limited by the amount and terms set forth in Sections I.A. through F. and the
limits of liability relating thereto, and all interest, excess judgment and legal defense expenses incurred in such
appeal shall be borne by the Insurer and shall be in addition to the limits of this Policy, but the limits of liability
under this Policy shall be permanently reduced by the amount of the original judgment and any reduction in the
amount of the original judgment as a result of such appeal shall not reinstate or replenish the limits of liability.
The notice required in the preceding sentence shall be sent to the Insurer at the addresses shown in Item 9.a.
and 9.b. of the Declarations, with a copy sent to the Office of General Counsel, ACE USA, 1601 Chestnut Street,
Philadelphia, PA 19103, or such other address or addresses as the Insurer may specify in writing.

V. DEFINITIONS
A. “Approved contractor” means only those contractors specifically designated to perform the “remediation plan” as

identified in the Remediation Plan Schedule attached to this Policy by endorsement or as otherwise retained pursuant
to Section VIIL.Q. of this Policy.

“Bodily injury” means physical injury, illness, disease, mental anguish, or emotional distress, sustained by any person, -

B.
including death resulting therefrom.

C. *Claim” means the assertion of a legal right, including but not limited to, correspondence, notices, suits or other
actions alleging responsibility or liability on the part of the “insured” arising out of “pollution conditions” to which this
insurance applies.

D. *“Covered location” means any location(s) specifically listed in Item 10. of the Declarations.

E. “Emergency response” means actions taken, and reasonable “remediation costs” incurred by the “insured” to abate
and/or respond to an imminent and substantial threat to human health or the environment arising from a “poliution
condition”.

F. “Environmental laws” means any federal, state, county, municipal or other local laws, statutes, ordinances,
regulations, and all amendments thereto, including state voluntary cleanup or risk-based corrective action guidance,
governing the liability of the “insured” with respect to “poliution conditions".
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G. “Extended reporting period” means the additional period of time after the end of the *policy period”, as provided in
Section VIL., in which to report a “claim” first made or “government action” first commenced against the “insured”
during the “policy period” or “pollution condition” first discovered during the “policy period®, arising from a *pollution
condition(s)” to which this insurance applies. :

J.  “Government action” means written demands made, action taken or liability imposed by any federal, state, county,
municipal or other local government agency or body acting under the authority of “environmental laws”.

K. “Hostile acts” means:
Use or threat of force or violence; or
2, The commission of or threat to commit a dangerous act; or

3. Commission or threat of an act that interferes with or disrupts an electronic, communication, information, or
mechanical system; or

4. Intimidation or coercion of a government or the civilian population or any segment thereof, or the disruption of
the economy, or any segment of the economy; or

6. The release of pathogenic or poisonous biological or chemical materials, if such release was intentionally
caused.

L. ‘“Insured” means the “named insured”, any additional “insured” specifically endorsed onto this Policy, which shall
include any future owner of the “covered location” or the facilities located at the “covered location”, any current or
future parent or subsidiary companies of an “insured” who is a party to the “remediation agreement”, and any past or
present director, officer, partner, or employee thereof while acting within the scope of his or her duties as such.

M. “Interest credit” means the amount calculated as of the end of each calendar quarter while this Policy is in effect,
and equal to the product of (x) times (y), where (x) and (y) equal the following:

(x) is equal to the “notional experience credit” as of the end of prior calendar quarter (for the ﬁrsi calculation,
(x) is equal to the Initial Notional Experience Credit Amount shown in Item 13 of the Declarations), less all
payments made by the Insurer under Section I. G. or H. of this Policy after the end of such calendar quarter;
and

(y) is equal to ((1+4r)*.25)-1 (for the first calculation, (y) is equal to ((1+r)*((number of days between June 30,
2005 and the first day of the “policy period”)/365)-1); where '

(r) is equal to the Treasury constant maturities 1-year rate prevailing at the close of business on the first day

| of the “policy period” for the calculations as of the end of each calendar quarter in 2005 and thereafter
prevailing at the close of business on the December 31st immediately prior to the current caleridar quarter
ending, as shown in the Federal Reserve statistical release H.15 entitled "Selected Interest Rates” (or if there
is no such rate shown on the first day of the “policy period” or such December 31st, as the case may be, the
immediately prior business day on which such rate is shown), subject to a maximum crediting rate equal to
the percentage shown in item 12 of the Declarations.

N. “Legal defense expense™ means reasonable legal costs, charges, and expenses, including expert charges, incurred
by the “insured” in the investigation, adjustment, or defense of “claims” or “government actions”.

O. “Named insured” means the person or entity shown in ltem 1. of the Declarations.

“Natural resource damages” means damages for, injury to, destruction of, or loss of fish, wildiife, biota, land, air,
) water, groundwater, drinking water supplies, and other similar resources belonging to, managed by, held in trust
by, appertaining to, or otherwise controlled by the United States, any state or local government, any foreign
government, or any Indian Tribe, including the reasonable costs of assessing such injury, destruction or loss
resulting therefrom, including but not limited to, those described in or provided for by the New Jersey Spill
Compensation and Control Act N.J.S.A. 58:10-23.11 et. seq., as well as any and all amendments thereto or other
laws or regulations enacted in the future.

R
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Q. “Non-owned disposal site” means a site not owned or operated by the “insured” and in which the “insured” maintains
no interest, which receives or has received the “insured's” waste, and is specffically listed on the Schedule of Non-

Owned Disposal Sites attached to this Policy.
R. “Notional experience credit” means the greater of zero and an amount equal to:
(A) The “notional experience credit™ as of the prior calendar quarter end (or, for the first calculation in 2005,
the Initial Notional Experience Credit Amount shown in Item 13 of the Declarations), less

(B) All payments made by the Insurer under Section I. G. and H. of this Policy since the prior calendar
quarter end, plus

(C) The "interest credit".

S. “Policy period” means the period shown in Item 2. of the Declarations, or any shorter period resulting from the
cancellation of this Policy.

T. ‘“Poliution condition” means the presence, discovery, discharge, dispersal, release, escape, migration, or seepage of
any solid, liquid, gaseous or thermal irritant including smoke, soot, vapors, fumes, acids, alkalis, chemicals, hazardous
substances, hazardous materials, or waste materials, on, in, into, or upon land and structures thereupon, the
atmosphere, surface water or groundwater. '

U. “Property damage” means:

Physical injury to tangible property, including all resulting loss of use of that property;
Loss of use of tangible prbperty that is not physically injured;

Diminished value of property owned by third parties;

Nuisance, trespass, wrongful eviction or wrongful entry affecting tangible property and caused by the
“pollution conditions™; or

el

5. “Natural resource damages”.
V. "Remediation agreement” means that agreement attached to this Policy as Exhibit A.

W. “Remediation costs” means reasonable expenses incurred to investigate, quantify, monitor, abate, remove, dispose
treat, neutralize, or immobilize “poliution conditions”, including expenses to address the Investigation and Remediatior;
Liability as defined in and required by the “remediation agreement” and the incorporated Administrative Consent
Order and Remedial Action Work Plan, to the extent required by “environmental law”. “Remediation costs” shall also

) include:
1. Reasonable legal costs, where such costs have been incurred with the written consent of the Insurer, which
consent shall not be unreasonably withheld, conditioned or delayed; and:

2. “Replacement costs”.

X. “Remediation plan” means that work that is the subject of the Remediation Plan Schedule attached to this Policy by
4 endorsement.

Y. “Remediation project update” means a written document prepared by or on behalf of the “named insured”. in
accordance with the schedule put forth in the Remediation Project Update Schedule attached to this Policy, outlin'ing
in detail the status of all activities contemplated in the “remediation plan” and in the "revised remediation pla'n' if any,
and setting forth the “remediation costs” that have accrued. ' '

] Z. “Replacement costs™ means those expenses necessarily incurred by the “insured” to repair' or replace real property or
physical improvements thereto, damaged during the course of responding to a “pollution condition” without deduction
for depreciation. “Replacement costs” do not include costs associated with improvements or betterments.

AA. “Responsible insured” means any employee of the “named insured” responsible for environmental affairs, control. or
H “ . ” . ? ’
compliance at a “covered location”, or any officer, director, or partner of the “named insured”.

) BB. “Revised remediation plan™ means that work that is the subject of a Revised Remediation Plan Schedule attached to
this Policy by endorsement,
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CC. “Settlement Agreement” means that agreement attached to this Policy as Exhibit B.

DD. “Self-insured retention” means, with respect to Coverage(s) provided under Section I. A. through F., the amount
shown in ltem 6.a. of the Declarations.

EE. “Transportation” means the movement of the “insured’'s” waste or products from the “covered location(s)” by
automobile, aircraft, watercraft, or other conveyance to a location beyond the boundaries of the “covered location(s)"
by a person or entity, other than the “insured”, engaged in the business of transporting property for hire, until such
time as the waste or product arrives at the boundaries of its final destination.

FF. “Underground storage tank” means any tank and associated piping and appurtenances connected thereto which
tank has more than 10% of its volume below ground.

GG. “War" means:

1.
2.

3.

“War", including undeclared or civil war; or

Warlike action by a military force, including action in hindering or defending against an actual or expected
attack, by any government, sovereign or other-authority using military personnel or other agents; or

Insurrection, rebellion, revolution, usurped power, or action taken by governmental authority in hindering or
defending against any of these.

" V. EXCLUSIONS

A. In no event will the Insurer be liable for or obligated to pay, under this Policy or otherwise, any amount arising out of or
relating to any fraud, such as can be proven in a court of law, on the part of an “insured”.

B. This insurance does not apply to “claim(s)’, “governmental actions”, “remediation costs”, or “legal defense
expense(s)”, in any way based upon, arising out of, related to or resulting from:

1.

Contractual Liability

Liability of others assumed by the “insured” through contract or agreement, except if the liability would have
attached to the “insured” in the absence of such contract or agreement. This exclusion does not apply to those
contracts listed in the Schedule of Insured Contracts attached to this Policy, if any, but does apply to amendments
and modifications of such contracts unless approved in writing by the Insurer, except if the liability would have
attached to the “insured” in the absence of such amendment or modification.

Fines and Penalties

Payment of fines, penalties, punitive, exemplary or multiplied damages, or injunctive relief based upon or arising
out of any “insured's” knowing, willful or deliberate noncompliance with any statute, regulation, ordinance or
administrative complaint. This exclusion also applies to any legal costs, charge or expense associated with such
fines and penalties.

First Party Property Damage

“Property damage” to real or personal property owned, leased, loaned, or rented to the “insured”, or otherwise in
the care, custody, or control of the “insured”. This exclusion does not apply to ‘replacement costs” or
“remediation costs” or “natural resource damages”.

Insured’s Internal Expenses

Expenses incurred by the “insured” for services performed by the salaried staff and any employees of the
‘insured” except that this exclusion shall not apply to (i) “remediation costs” for work performed by the “named
insured”; (ii) costs, charges or expenses incurred in an “emergency response”; or (iii) costs, charges or expenses
incurred with the prior written approval of the insurer.

Naturally Occurring Materials

The presence or required removal of naturally occurring materials, except in those circumstances where removal
of such materials is part of the “remediation plan” or “revised remediation plan” or such substances are present at
the “covered location” in concentrations in excess of their natural concentration.
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6. Nuclear Hazard
a. "Bodily injury” or “property damage”:

(1) With respect to which the “insured” under the Policy is also an “insured” under a nuclear energy
liability policy issued by Nuclear Energy Liabllity Insurance Association, Mutual Atomic Energy
Liability Underwriters, or Nuclear Insurance Association of Canada, or would be an “insured" under
any such policy but for its termination upon exhaustion of its limits of liability; or

(2) Resulting from the hazardous properties of nuclear material and with respect to which:

(a) Any person or organization is required to maintain financial protection pursuant to the Atomic
Energy Act of 1954, or any law amendatory thereof, or

(b) The “insured” is, or had this policy not been issued would be, entitled to indemnity from the United
States of America, or any agency thereof, under any agreement entered into by the United States
of America, or any agency thereof, with any person or organization. :

b. The hazardous properties of nuclear material, if;
(1) The nuclear material
(a) Is atany nuclear facility owned by, or operated by or on behalf of the “insured”; or
(b) Has been discharged or dispersed therefrom;

(2) The nuclear material is contained in spent fuel or waste at any time possessed, handled, used,
processed, stored, transported or disposed of by or on behalf of the “insured”; or

(3) The “bodily injury” or “property damage” arises out of the furnishing by the “insured” of services,
materials, parts or equipment in connection with the planning, construction, maintenance, operation
or use of any nuclear facility, located within the United States of America, its territories or possessions
~or Canada.

As used in this exclusion:
(1) Hazardous properties include radioactive, toxic, or explosive properties.
(2) Nuclear material means source material, special nuclear material, or byproduct material.

(3) Source material, special nuclear material, and byproduct material have the meanings given them in
the Atomic Energy Act of 1954 or in any law amendatory thereof.

) (4) Spent fuel means any fuel element or fuel component, solid or liquid, which has been used or
exposed to radiation in a nuclear reactor.

(5) Waste means any waste material:

(a) Containing byproduct material other than the tailings or wastes produced by the extraction or
concentration of uranium or thorium from any ore processed primarily for its source material
) content; and ‘

(b) Resulting from the operation by any person or organization of any nuclear facility included under
the first two paragraphs of the definition of nuclear facility;

{6) Nuclear facility means:
(a) Any nuclear reactor;
(b) Any equipment or device designed or used for
(i) Separating the isotopes of uranium or plutonium;
(ii) Processing or utilizing spent fuel; or
(iif) Handling, processing or packaging waste;
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(c) Any equipment or device used for the processing, fabricating or alloying of special nuclear
material if at any time the total amount of such material in the custody of the “insured” at the
premises where such equipment or device is located consists of or contains more than 25 grams
of plutonium or uranium 233 or any combination thereof, or more than 250 grams of uranium 235;

(d) Any structure, basin, excavation, premises, or place prepared or used for the storage or disposal
of waste;

(e) The site on which any of the foregoing is located, all operations conducted on such site and all
premises used for such operations.

(7) Nuclear reactor means any apparatus designed or used to sustain nuclear fission in a self-supporting
chain reaction or to contain a critical mass of fissionable material.

(8) “Property damage” includes all forms of radioactive contamination of property.

7. War or Hostile Acts

“Bodily injury” or “property damage” based upon, arising out of, or attributable to, whether directly or indirectly,
any acts that involve, or that involve preparation for, “war” or “hostile acts” regardless of any other cause or
event that contributes concurrently in any sequence to the injury or damage.

8. Vehicles

“Poliution conditions” resulting from the use, maintenance or opefation, including loading or unloading, of an
automobile, aircraft, watercraft, or other conveyance beyond the boundaries of the “covered location(s)". This
exclusion does not apply to Section I. D.

9. Lead Based Paint and Asbestos

Lead based paint, asbestos, or asbestos containing materials installed or applied in, on or to any building or any
structure. This exclusion does not apply to “claims” for “bodily injury” or “property damage”, or to “remediation
costs” for the remediation of soil or groundwater.

10. Excluded Work

Costs specified in or associated with the sections of the "remediation plan" identified at SOV No. 1, No. 7.d.
and No. 8.e. on the Weston Payment Schedule attached to this Policy.

11. Prior Expenses
Any costs or expenses incurred by an “insured” prior to the inception of the Policy.
12. State Surcharges

State surcharges or assessments including the Remediation Funding Source Surcharge under N.J.A.C. 7:26C,
Subchapter 7. .

13. Brokerage Fees
Brokerage fees, costs, charges and expenses.
14. Employers Liability
“Bodily injury” to:
a. Any employee of an “insured” or its parent, subsidiary or affiliate
(1) Arising out of and in the course of employment by the “insured” or its parent, subsidiary or affiliate; or
(2) Performing duties related to the conduct of the “insured’s” business.

b. The spouse, child, parent, brother or sister of such employee as a consequence of Paragraph 14.a.
above.

This exclusion applies:
(1) Whether the “insured” may be liable as an employer or in any other capacity; and
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(2) To any obligation to share damages with or repay someone else who must pay damages because of
such “bodily injury”.

15. Intentional Non-Compliance

The intentional disregard of or knowing, willful or deliberate non-compliance with any statute, regulation,
ordinance, administrative complaint, notice of violation, notice letter, executive order or instruction of any
governmental agency or body, or executive, judicial or administrative order by any “insured”, “responsible
insured”, or “approved contractor”. However, to the extent insurable under applicable law, this exclusion does
not apply to non-compliance to the extent, and only to the extent, that it first commenced prior to November 4,

2002.

16. Known Conditions
“Pollution conditions™ in existence prior to the “policy period” and reported to a “responsible insured” prior to the
inception of the “policy period”, but not identified in any document referenced in the Schedule of Known
Conditions attached to this Policy.

17. Underground Storage Tanks

“Pollution conditions™ emanating from an “underground storage tank’, the presence of which *“underground
storage tank” was known to a “responsible insured” prior to the “policy period”, and which “underground storage
tank” is not individually identified in any document referenced in the Schedule of Known Conditions attached to

this Policy.
18. Material Change in Use

Any change in the property use at a “covered location” during the “policy period” from the use at the inception
date of this Policy that violates the deed notice set forth and incorporated into the “remediation agreement” and
that results in a materially increased likelihood of “claims”, “government actions” or “pollution conditions”, unless
the Insurer consents in writing to such change in use prior to the change. Any change of use at a “covered
location” that results in more stringent remediation standards than those imposed on the “covered location” as of
the inception of this Policy shall be considered to result in a materially increased likelihood of “claims”,
“government actions” or “poliution conditions”.

C. Solely with respect to coverages under Sections I.G. and H., this insurance does not apply to “remediation costs” in
any way based upon, arising out of, related to or resulting from:

1. Approved Contractor Termination or License Suspension

The termination of a contract for services with an “approved contractor” or a subcontractor of an “approved
contractor”, when such termination is due to:

a. Termination without the written consent of the Insurer; or

b. The suspension, lapse, or cancellation of any license, permit or contract of an “approved contractor”
performing work pursuant to the execution of an approved “remediation plan” or “revised remediation plan®, if
any, but only if such suspension, lapse or cancellation resulted directly or indirectly from some act or failure to
act by the “approved contractor”,

2. Changes to the "remediation plan®

Any changes to the ‘remediation plan” or “revised remediation plan”, if any, which were not approved in writing,
by the Insurer, prior to implementation. This exclusion does not apply to “emergency response” costs, where the
“insured” shall notify the Insurer of such a circumstance as soon as possible.

3. Faulty Workmanship
The faulty workmanship of any “approved contractors” or any of their subcontractors.
4. Negligent Acts, Errors, or Omissions
The negligent acts, errors, and/or omissions of any “approved contractor” or any of their subcontractors.
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5. Delays

Any unreasonable delays in the performance of work under the “remediation plan” or a “revised remediation
plan”, if any, if such delay is within the direct control of any “insured”, “approved contractor” or subcontractor.

6. Bankruptcy
The bankruptcy, default or insolvency of the “named insured” or any other person or organization involved in the
performance of work under the “remediation plan” or a “revised remediation plan”, if any.

7. Strikes
Any labor disputes, including but not limited to strikes.

8. Misrepresentations
“Remediation costs” in excess of those estimated in the “remediation plan® or a “revised remediation plan’, if any,
if the “named insured” intentionally misrepresented the estimated “remediation costs” for, or the work involved in
performing, the “remediation plan” or a “revised remediation plan®, if any.

it is the intent that each of the foregoing exclusions apply to all “insureds” under all circumstances, regardless of the
*insured”, “responsible insured”, “approved contractor” or other person whose act, omission, knowledge or condition

resulted in the application of the exclusion.

VI. REPORTING AND COOPERATION

A. The *insured” must provide or cause to be provided to the Insurer prompt written notice, at the address specified
in item 9.a. of the Declarations, of any “government action”, “claim”, “pollution condition® or any other
circumstance (i) which may lead to “remediation costs” in excess of those estimated in the “remediation plan® or
any °revised remediation plan” or (i) for which the “insured” may seek coverage under any of Sections I. A.
through F. Notice should include reasonably detailed information as to:

1. The identity of the “insured”;

2. The “covered location”;

3. The nature of the “government action”, “claim”, “pollution condition” or circumstance; and

4. Any steps undertaken by the “insured” to respond to the “government action”, “claim”, “pollution condition” or
circumstance.

In the event of a “poliution condition”, the “insured” must also take all reasonable measures to provide immediate

oral notice to the Insurer.

B. With respect to coverage provided under Section LH., if applicable, in the event the “insured” notifies the Insurer
of any circumstance which may lead to any change in the clean-up methods or standards specified in the
“remediation plan®, the “named insured” shall work in cooperation with the Insurer to develop a “revised
remediation plan”. - Except in the event of an “emergency response”, any costs incurred by the “insured” related to
a clean-up method or standard, other than as specified in the original “remediation plan” or incorporated into a
“revised remediation plan” will not be afforded coverage.

- €. The “insured” must:
1. Immediately send the Insurer copies of any demands, notices, summonses or legal papers received in
connection with any “claim” or “government action”;
Authorize the Insurer to obtain records and other information;
Cooperate with the Insurer in the investigation, settlement or defense of any “claim” or “government action™;
. Assist the Insurer, upon the Insurer's request, in the enforcement of any right against any person or
- organization which may be liable to the “insured” because of injury or damage to which this Policy may also
apply; and :
5. Provide the Insurer with such information and cooperate as it may reasonably require.
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D. No “insured(s)" shall make or authorize an admission of liability or attempt to settle or otherwise dispose of any
“claim” or “government action” without the express prior written consent of the Insurer, except an “insured” may
accept an offer to settle a “claim” or “government action” without the express prior written consent of the Insurer if
(i) the "insured's” liability or obligation in connection with such settlement or other disposition is wholly within the
“self-insured retention” and (ii) the “insured” does not make or authorize an admission of liability in connection
with such settlement. Under no circumstances shall the “insured” make any settiement offer or proposal without
the Insurer's prior written consent. Nor shall the “insured” incur any “remediation costs” without the express prior
written consent of the Insurer, except in the event of an “emergency response”.

E. Upon the discovery of a “pollution condition”, the “insured” shall make every attempt to mitigate any loss and comply
with applicable “environmental laws™ and retain qualified contractors or consultants. The Insurer shall have an
opportunity to participate in the selection, retention, and oversight of such contractors or consultants. The Insurer
shall have the right, but not the duty, to mitigate such “poliution conditions” if, in the sole judgment of the Insurer, the
“insured” fails to take reasonable steps to do so. The Insurers participation, if any, in the selection, retention or
oversight of contractors or consultants or mitigation, if any, of “pollution conditions” shall not expand, contract or
otherwise modify the terms, conditions, limitations and exclusions under this Policy or create any liability on behalf of
the Insurer under "environmental laws". Any “remediation costs” incurred by the Insurer shall be deemed incurred by
the “insured", and shall be subject to the “self-insured retention” and Limits of Liability listed in the Declarations. '

F. With respect to coverage under Section I. G. or H., the “insured” shall use reasonable and prudent efforts to perform
the remediation and incur costs in connection therewith in accordance with all the terms of the ‘remediation plan” and

the “revised remediation plan”, if any.

G. The "approved contractor” shall make requests for payment of “remediation costs” by providing the Insurer a
written invoice for such “remediation costs” together with its “remediation project update”. The *“approved
contractor” shall also provide the Insurer additional supporting documentation and information as evidence of the
incurrence of a “remediation costs” under this Policy as may be reasonably requested by the Insurer. The Insurer
will pay all undisputed “remediation costs” within 30 calendar days of its receipt of the invoice, “remediation
project update™ and all supporting documentation reasonably requested by the Insurer. The Insurer will promptly
notify the “approved contractor” of any dispute with respect to a “remediation cost.”

VIl. EXTENDED REPORTING PERIOD
This Section VII. shall only apply with respect to coverages provided under Sections I.A. through F.

A. Subject to the terms of this Section VILI., the “insured” shall be entitled to a basic “extended reporting period”, and
the “named insured” or any additional “insured” specifically endorsed onto this Policy may purchase an optional
supplemental “extended reporting period”, following cancellation, as described in Paragraph A. of Section Vil

General Conditions, or nonrenewal.

B. “Extended reporting periods” shall not reinstate or increase any of the Limits of Liability. *“Extended reporting
periods” shall not extend the “policy period” or change the scope of coverage provided. A “claim®, "government
action” or “pollution condition” first reported to the Insurer within the basic “extended reporting period” or
supplemental “extended reporting period”, whichever is applicable, will be deemed to have been reported on the

last day of the "policy period™.

C. Provided the “insured” has not purchased any other insurance to replace this insurance, the “insured” shall have a
sixty (60) day basic “extended reporting period” without additional charge.

D. The “named insured” and any additional “insured” specifically endorsed onto this Policy shall be entitied to
purchase a supplemental “extended reporting period” of up to thirty-four (34) months for an amount of additional
Premium determined by the Insurer, but not more than 200% of the full Policy Premium stated in Item 8. of the

- Declarations. Such supplemental “extended reporting period” starts when the basic “extended reporting period”
ends. The Insurer will issue an endorsement providing a supplemental “extended reporting period” provided that’
the "named insured” or any additional “insured” specifically endorsed onto this policy:

1. Makes a written request, to the address shown in Item 9.b. of the Declarations, for such endorsement which
the Insurer receives prior to the expiration of the “policy period”; and
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2.

Pays the additional Premium when due. If that additional Premium is paid when due, the supplemental
“extended reporting period” may not be cancelled, provided that all other terms and conditions of the Policy

are met.

Viil. GENERAL CONDITIONS
A. Cancellation

1.

This Policy may be cancelled by the “named insured” only with the unanimous written consent of the
additional “insureds” who are specifically endorsed onto this Policy and are parties to the “remediation
agreement” (or their successors) on any anniversary of the effective date of this Policy on or after the fifth
anniversary of such effective date by mailing to the Insurer, at the address listed in Item 9.b. of the
Declarations, written notice at least 90 days prior to the date when such cancellation shall be effective. Upon
cancellation by the “named insured”, the Insurer shall pay the “named insured” the amount of the “notional
experience credit” as of the date such cancellation is effective, provided the Insurer has received satisfactory
(in the Insurer's sole and absolute discretion) written confirmation from the “named insured” (and all
applicable regulatory authorities and agencies) to the effect that the Insurer has been released from any and
all past, present and future liability under this Policy and satisfactory (in the Insurer's sole and absolute
discretion) indemnification from the “named insured” with respect to claims under the Policy, including but not
limited to claims by any person seeking payment, coverage or defense under the Policy.

This Policy may be cancelled by the Insurer only for the following réasons: .

a. Non-payment of Premium; or

b. Fraud on the part of any “insured” which materially affects the insurability of the risk, such as can be
proven in a court of law,

by mailing to all “insureds” party to the “remediation agreement” at their last known address, written notice
stating when not less than sixty (60) days thereafter, or fifteen (15) days if cancellation is for non-payment of
any unpaid portion of the Premium, such cancellation shali be effective. The mailing of notice shall be
sufficient proof of notice. The “policy period” shall end at the effective date and hour of cancellation stated in
the notice. Upon cancellation by the Insurer, the Insurer shall pay the “named insured” the amount of the
“notional experience credit” as of the date of such termination, provided the Insurer has received satisfactory
(in the Insurer's sole and absolute discretion) written confirmation from the “named insured” (and all
applicable regulatory authorities and agencies) to the effect that the Insurer has been released from any and
all past, present and future liability under this Policy and satisfactory (in the Insurer's sole and absolute
discretion) indemnification from the “named insured” with respect to claims under the Policy, including but not
limited to claims by any person seeking payment, coverage or defense under the Policy.

B. Release of Funds

Except as set forth in Section VIIL.Q., the Insurer agrees, upon the written request of the “named insured”. and
subject to the terms and conditions of this Policy, to release the "notional experience credit" to the 'némed
insured” or its designee once the remediation (other than operation and maintenance of the engineering and
institutional controls) of the “covered location” is completed to the full and final satisfaction of the NJDEP as
confirmed in writing by NJDEP. Any such release shall be subject to receipt by the Insurer of a release and
indemnification from the “named insured” from any and all further liability under Section I. G. or H. of this
Policy in a form acceptable to the Insurer in its sole and absolute discretion.

C. Financial Strength

If the Insurer's Standard and Poor's Insurance Financial Strength Rating is reduced below A- or the Insurer's
Moody's Insurer Financial Strength Rating is reduced below A3 during the "policy period”, the Insurer will
within 15 days of such reduction transfer assets in an amount equal to the then "notional experience credit", if
any, to a trustee (to be mutually acceptable to the “named insured” and the Insurer) acting on behalf of t;\e
Insurer (as grantor of such trust) under the terms of a trust agreement in the form attached hereto as Exhibit
C. provided, however, that if after such transfer the Insurer's Standard and Poor's Insurance Financial
Strength Rating is A- or better and the Insurer's Moody's Insurer Financial Strength Rating is A3 or better, the
trust will be terminated within 15 days of such increase and all assets within the trust shall be transferréd to
the Insurer. If injunctive or other equitable relief is sought to require the Insurer's cooperation in connection
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with the selection of a trustee or the creation of or transfer of assets into a trust as set forth above, the Insurer
covenants not to oppose or otherwise object to the acquisition of such relief on the ground that such relief is
an inappropriate remedy. The Insurer shall be entitled to withdraw the assets held in the trust account to
reimburse the Insurer for or to pay any and all trustee fees, expenses and disbursements, taxes imposed on
the Insurer and indemnification obligations of the Insurer relating to the trust account (collectively, “Trust
Costs”) or to pay itself any amount held in the trust account in excess of the “notional experience credit” or to
pay the “notional experience credit” to the owner of the “covered location” in accordance with Section VIR.Q.
Any payments made by or from the Insurer or the trust account for Trust Costs (other than taxes imposed on
the Insurer relating to the trust account) or for payments of losses under Section I. G. or H. of this Policy shall
erode the limit of liability under this Policy. To the extent any assets are withdrawn from the trust account to
pay the “notional experience credit’ or losses under Section I. G. or H., the Insurer shall be relieved from any
obligation to pay such items and to the extent the Insurer pays such items directly, they shall not be payable

from the trust account.

D. Inspection and Audit
1. To the extent of an “insured's” ability to provide such access, and with reasonable notice to the “insured”, the
Insurer shall be permitted, but not obligated, to inspect and sample the “covered location”. The “insured” shall
have the concurrent right to collect split samples.
2. Neither the Insurer’s right to make inspections nor the making thereof nor any report thereon shall constitute

an undertaking, on behalf of or for the benefit of the “insured” or others, to determine or warrant that such
property or operations are safe or in compliance with “environmental law” or any other law.

3. The Insurer may examine and audit each “named insured’s” books and records during the “policy period” a.nd
extensions thereof and within three (3) years after the final termination of this Policy in connection with a claim
made by any “insured” under the Policy.

E. Legal Action Against the Insurer
No person or organization has a right under this Policy:
' : 1. Tojoin the Insurer as a party or otherwise bring the Insurer into a suit against any “insured”; or
2, Ttiathsue the Insurer in connection with this insurance unless all of the Policy terms have been fully complied
with,

Provided that, a person or organization other than any “insured” may only sue the Insurer to recover on an agreed
settlement or on a final judgment against an “insured”. However, the Insurer will not be liable for amounts that are
not payable under the terms of this Policy or that are in excess of the applicable Limit of Liability. An agreed
settlement means a settlement and release of liability signed by the Insurer, the “insured” and the claimant or the

claimant's legal representative.

Nothing expressed, implied or referred to in this Policy will be construed to give any person other than the Insurer
and the "insured” any legal or equitable right, remedy or claim under or with respect to this Policy'or any provision
of this Policy.

This paragraph does not prohibit the “insured” from bringing a Declaratory Judgment action in the event that the
*insured” and the Insurer dispute the “insured’s” rights to coverage or defense under the Policy.

F. Bankruptcy

Bankruptcy or insolvency of the “insured” or of the “insured’s” estate shall not relieve the Insurer of any of its
obligations hereunder, except as provided under Section V.C.6.

)
G. Subrogation
1. Inthe event of any payment under this Policy by the Insurer, the Insurer shall be subrogated to all of the rights
of recovery against any person or organization, and the “insured” shall execute and deliver instruments and
papers and do whatever else is necessary to secure such rights. The “insured” shall do nothing to prejudice
) such rights.
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) 2. With respect to Sections LA. through F. only, if applicable, any recovery as a result of subrogation
proceedings arising out of the Insurer’s exercise of its rights under this Policy shall be subject to the following

priority: .
a. Costs incurred by the “insured” in excess of the Limit of Liability;
b. Costs incurred by the Insurer equal to payments made by the Insurer under the Policy; and

c. Costs incurred by the “insured” equal to the “self-insured retention” amount.

H. Representations
By accepting this Policy, each “named insured” agrees that:

1. The statements in the declarations, schedules, and application for this Policy, and all other submissions made
by the “named insured” to the Insurer or its agents or representatives in connection with the issuance of this

Policy are accurate and complete;
2. Those statements are based upon representations the “named insured” made to the Insurer; and

3. This Policy has been issued in reliance upon the “named insured’s” representations.

. Severability

Except with respect to the Limits of Liability listed in the Declarations, the exclusions in Section V. of this Policy,
and any rights or duties specifically assigned to the “named insured” stated in the Declarations, this Policy

applies:
1. As if each “insured” were the only “insured”;
2. Separately to each “insured” against whom a “claim” is made.

J. Other Insurance

If other valid and collectible insurance is available to the “named insured” covering a loss also covered by this
Policy, the insurance afforded by this Policy shall be primary, except in the case of a policy that is specifically
written to provide primary coverage to a loss also covered by this Policy, in which case this Policy shall apply in
excess of and shall not contribute with such other insurance. ,

K. Sole Agent

The “named insured” shall serve as the sole agent of the “insured(s)” with respect to the return or payment of any

premiums or retained amounts, as well as for any notices required by this Policy except for notices by the Insurer
’ ’ under this Policy regarding assignment of the Policy, change in “approved contractor” and cancellation of the Policy

which shall be provided to each “named insured” and each additional “insured” specifically endorsed onto this Policy.

L. Jurisdiction and Venue

It is agreed that in the event of the failure of the Insurer to pay any amount claimed to be due hereunder, the Insurer
and the “insured” will submit to the jurisdiction of any court of competent jurisdiction within the State of New Jersey
) and will comply with all requirements necessary to give such court jurisdiction. Nothing in this clause constitutes or
should be understood to constitute a waiver of the Insurer’s right to remove an action to a United States District Court.

M. Choice of Law

All matters arising hereunder including questions relating to the validity, interpretation, performance, and enforcement
of this Policy shall be determined in accordance with the law and practices of the State of New Jersey.

) N Changes and Assignment

Notice to or knowledge possessed by any person shall not effect waiver or change in any part of this Policy or estop
the Insurer from asserting any right under the terms of this Policy. The terms, definitions, conditions, exclusions and
limitations of this Policy shall not be waived or changed, and no assignment of any interest under this Policy, whether
by merger or otherwise, shall bind the Insurer, except as provided by endorsement and attached to this Policy, signed
by the Insurer or its authorized representative. Any assignment of this Policy may be made only with the consent of
the Insurer as set forth in an assignment endorsement and, if required by the Insurer, only if the assigning “insured's”
rights and obligation under the “remediation agreement” have been assigned to and assumed by the proposed
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) assignee of this Policy, without revision thereto. The Insurer’s consent to an assignment of this Policy shall be subject
to the Insurer's underwriting standards and policies.

0. Headings

The descriptions in the headings and sub-headings of this Policy are inserted solely for convenience and do not
constitute any part of the terms or conditions hereof.

P. Confidentiality

Any information disclosed by an “insured” to the Insurer or the Insurer's representative shall be treated as
confidential by the Insurer. The restrictions in this section shall not apply to any information which is in the public
domain at the time when it is provided to Insurer; becomes part of the public domain through no act, omission, or
fault of Insurer; is obtained by Insurer from sources other than the “insured”; or is required to be disc'losed by léw
including, without limitation, pursuant to the terms of a valid subpoena or other similar document. The lnsure;
shall use its commercially reasonable efforts to preserve and protect the confidentiality of, and where applicable
the privilege or protection to such information. Unless an “insured” gives prior written consent or unless
compelled by law to disclose such information, the Insurer may not sell or disclose such information to any other
person except the Insurer's legal representatives, accountants, or advisors or the Insurer's Reinsurers and their
legal representatives, accountants, or advisors; provided, however, the Insurer shall obtain from any such person
a written agreement substantially similar to the provisions of this Section to keep all such information confidential
The Insurer may not use such information for any purpose except in connection with the exercise of its rights antj
obligations under this Policy. The Insurer further agrees to take all appropriate steps, including but not limited to
establishing internal protocols among its employees and agents, to assure that the information provided in
connection with this Policy remains confidential and is not used by the Insurer internally or by its agents for any
purpose unrelated to this Policy. -

If the Insurer is required to provide any information disclosed by an “insured” to any other person, the Insurer shall use
its commercially reasonable efforts to minimize the amount of information disclosed, taking into consideration the
reason for the disclosure. The Insurer shall obtain from any such person a written agreement substantially similar to
the provisions of this Section to keep all such information confidential. In the event the Insurer is served with a
subpoena or court order compelling the disclosure by the Insurer of such information, the Insurer shall give written
notice thereof to the “insured” and allow objections to be made to the disclosure. An “insured" may at its sole option
and expense seek a protective order or otherwise resist such attempts to compe! disclosure. If a protective order is
not entered prior to the date on which such disclosure is required by the subpoena or court order, or if the Insurer will
be penalized or censured as a result of failing to disclose, the Insurer may disclose the information required to be
disclosed by the subpoena or court order in accordance with the terms thereof.

Notwithstanding the foregoing, the insurer may use and disclose such information to the extent such disclosure is
necessary or appropriate in connection with its prosecution or defense of any legal action (including administrative
proceedings) relating to this Policy; however, the Insurer shall provide notice to the “insured” of the Insurer’s intent
to use and disclose such information to allow the “insured” to seek to maintain the confidentiality of such

information.

Q. Retention of Contractor

The "approved contractor” may only be replaced by the owner of the “covered location”

"remediation agreement”. Should the “approved contractor” (or any succeeding contrac?gstfg re?)lljarzggn;utrgug:\et
to the above, the owner of the “covered location” shall select and retain a replacement contractor of its sole
choice and require such replacement contractor to execute the “remediation agreement” or a revised ‘remediation
agreement” with the owner and the Insurer shall use commercially reasonable efforts to assist the owner(s) of the
“covered location” as requested by the owner during the selection and replacement process. After such
replacement contractor has been retained by the owner by entering into a revised “remediation ag'reement" with
the owner or executing the “remediation agreement”, the Insurer shall add such replacement contractor to this
Policy as a “named insured” by endorsement; provided, however, that as a condition precedent to the Insurer's
obligation to add the replacement contractor as a “named insured”, the replacement contractor must agree in
writing to assume all of the duties and obligations of the “named insured” (or of any succeeding contractor) under
this Policy and, if a trust agreement has been entered into and remains in effect pursuant to Section VIIL.C., under
the trust agreement. In the event the replacement contractor does not sign the "remediation agreemen.t" ;nd the
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Administrative Consent Order entered into by the Insurer, Weston Solutions, Inc. and th

of Environmental Protection with respect to the “covered location®, it shall have :oNﬁg{méer&e);hzee:;?;z:
experience credit” pursuant to Section VHI.A.2. or Section VII.B., and the replacement contractor shall
acknowledge such in writing prior to being included as the “named insured” under this Policy; and further, in such
case, the “notional experience credit” shall be released pursuant to Section VIIL.B. to the 0\;o/ner of the ':covered
location” at such time. ,

R. Representation by Counsel

Each party acknowledges and agrees that it has been represented by competent, experienced
other advisors in the negotiation and drafting of this Policy. P P ced legal counsel and

8. Financial Assurance

Annually until this Policy is cancelled or expires, and in accordance with Paragraph 26 of the "settiement
agreement”, the Insurer shall submit to the New Jersey Department of Environmental Protection a completed self-
guarantee application in accordance with N.J.A.C. 7:26C- 7.7; provided, however, that: (i) the Insurer may include
such additions to and notations on any application form.it submits as the Insurer deems in its sole discretion to be
necessary or appropriate to define the Insurer's limited role, as described in the “settiement agreement”, this
Policy or the Administrative Consent Order entered into by the Insurer, Weston Solutions, Inc. and the hiew
Jersey Department of Environmental Protection with respect to the “covered location”; (ii)' the Insurer’'s obligations
under this Section VIIL.S. shall at no time require the Insurer or any of its affiliates to agree to assume undgrtake
or otherwise subject itself to any liability, potential liability, obligation or potential obligation beyond or in addition
to the terms, conditions and limits of liability contained elsewhere in this Policy (including but not limited to the |
posting of collateral or other security) or to incur any out of pocket costs or expenses other than nominal costs
required for execution and delivery of the required submittals, and (iii) the “named insured” shall provide the
gISlill'el;.With “gitteﬁ ch;ti((::e c7>f zrgguiéergerr‘\ts to make any filings with New Jersey Department of Environmental
rotection under N.J.A.C. 7: , Subchapter 7 at least thirty (30) days a i i
advance of the date on which such filing is required. ¥ (30) days and not more than sixty (60) days in

T. Disputes under the Remediation Agreement

The Insurer shall not be bound by any arbitration award, order, judgment or agreement t ichiti

including any arising out of any dispute between or among the parties to the “?emediatior(: ;Vgﬁggrg;t?(:satg kd
whether or not a pollution condition is a Pre-existing Pollution Condition as that term is used in the “remediation
agreement”. The foregoing provision shall not be deemed to be a waiver or relinquishment of any other rights
defenses the Insurer may have under law or this Policy with respect to any matter. gnis of
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REMEDIATION PLAN SCHEDULE

Named Insured Endorsement Number
Weston Solutions, Inc. 001

Policy Symbol Policy Number _ Policy Period Effective Date of Endorsement
PRM (23566047 001 6/6/2005 to 6/6/2035 6/6/2005

Issued By (Name of Insurance Company)
ACE American Insurance Company

Inser the policy number, The remainder of the information is to be completed only when this endorsement is issued subsequent to the
preparation of the policy.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

The “insured” and the Insurer, agree that this Policy applies to the “remediation plan™:
REMEDIATION PLAN

The approved “Remediation Plan” means that work that is the subject of the Remedial Action
Work Plan as approved by NJDEP on February 17, 2005, incorporating a certain “Draft Remedial
Action Work Plan” for the Site dated March 29, 2001, prepared by URS, as amended by
addendum letters dated March 27, 2002, and November 15, 2004, and any modification required
to incorporate the requirements of the risk-based PCB remedy approval letter issued by the
United States Environmental Protection Agency on March 30, 2005, subject to the limitations set
forth below. A summary of the tasks included within the foregoing documents is listed below and
was copied from the tasks identified in the HATCO Remediation Cost Summary dated June 28,
2004 and the Weston Payment Schedule each attached to this Policy.

LNAPL AND SHALLOW GW CONSTRUCTION
Mobilization
Well Installation
Treatment System Installation
Start-up
Off-Site GW Plume Treatment

LAGOONS
Mobilization
Dewater
Existing Liner Disposal
Stabilize Sludge

LAGOONS ADDITIONAL SCOPE
Mobilization
Stabilize Lagoon Sediments
Excavate & T&D Lagoon
Sediments
Backfill Lagoons

ON-SITE SOILS - AREAS A, B,Cand D
Mobilization
Excavation
Backfill Excavation

CHANNEL D
Mobilization
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Excavation
Restoration
CAPPING
Mobilization
Asphalt over Existing Pavement
Asphalt over Gravel
Asphalt over Soil
Soil
Wetlands Bank Credits

STORM WATER DRAINAGE BASIN
Mobilization
Basin Construction
Basin O&M (30 Years)*

OPERATION AND MAINTENANCE
Wetlands Restoration Monitoring
LNAPL/Shallow GW System
Asphalt Cap O&M
Soil Cap O&M
Deep GW MNA

PCB SOIl. REMEDIATION
Mobilization
Shoring
Excavation
Transportation & Disposal
Backfill Excavation

The scope of work covered by the Policy does not include:

1. pre-remediation activities: SOV No. 1 on Weston Payment Schedule

2. storm water drainage basin 0 & m in perpetuity activities: SOV No. 7.d. on Weston
Payment Schedule
3. the cap o & m in perpetuity activities: SOV No. 8.e. on Weston Payment Schedule

ESTIMATED REMEDIATION COST

The estimated "Remediation Costs” associated with the above *Remediation Plan”, consists of:

$16,818,908 of estimated “Remediation Cost” as identified within the HATCO Remediation Cost
Summary dated June 28, 2004.

APPROVED CONTRACTOR

The *Approved Contractor(s)" specifically designated to perform the “remediation plah" are
identified as: '

Weston Solutions, Inc.

All other terms and conditions remain the same.

Authorized Agent
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REMEDIATION PROJECT UPDATE SCHEDULE

Named Insured Endorsement Number

Weston Solutions, Inc. : 002
Policy Symbol Policy Number Policy Period | Effective Date of Endorsement
PRM G23566047 001 6/6/2005 to 6/6/2035 6/6/2005

Issued By (Name of Insurance Company)
ACE American Insurance Company

Insert the policy number. The remainder of the information is to be completed only when this endorsement is issued subsequent to the
preparation of the policy.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

The “insured” and the Insurer, agree that the “insured” must provide “remediation project updates”
in accordance with the following:

UPDATE FREQUENCY:

‘Remediation project update” reports are required under this Policy on a Monthly Basis during the
implementation of the “remediation plan” and/or during the implementation of any “revised
remediation plan”. .

UPDATE FORMAT:

“Remediation project update” reports may be provided in a format most practical for the “insured”
to provide, so long the “remediation project update” reports provide, -at a minimum, the following
information:

A. “Remediation Plan” Summary (in written format):

Summary of tasks completed to date.

Summary of tasks completed since last update.

Summary of project schedule, including revised completion dates for any task
that are expected to exceed the original estimated schedule, if any.

Summary of any issues that have arisen to date that may lead to any increases
in B.5. below.

Summary of any issues that have arisen since the last update that may lead to
any increases in B.5. Below.

o~ ON=

B. Budget Report (in spreadsheet format):
The Insurer will recognize the “Weston Payment Schedule” report as the basis of this

budget reporting.
1. Include a line item for each task to be performed.
2. Include a line item for the original estimated costs associated with each task.
\ 3. Include a line item for costs incurred to date for each task.*
4. Include a line item for percent complete for each task.*
5. Include a line item for estimated cost at completion.*

*These line items should be revised with each “remediation project update” report
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In addition, for any increases that are made to Item B.5. above, please provide a written
explanation as to the reason for the increase. ‘

Please send completed “remediation project updates” fo:

Daniel A. Robinson, Esq.
Assistant Vice President
ACE Environmental Risk
1601 Chestnut Street - TL.32C
Philadelphia, PA 19103

All other terms and conditions of the policy remain unchanged.

Authorized Agent
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SCHEDULE OF
NON-OWNED DISPOSAL SITE(S)

ENDORSEMENT
Named Insured ' Endorsement Number
Weston Solutions, Inc. 003
Policy Symbol Policy Number Policy Period Effective Date of Endorsement
PRM G23566047 001 6/6/2005 to 6/6/2035 6/6/2005
Issued By (Name of Insurance Company) j
ACE American Insurance Company

Insert the policy number. The remainder of the information is to be completed only when this endorsement Is issued subsequent to the preparation of the policy.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

The “insured” and the Insurer, agree that this policy applies to the following location(s) shown in the Schedule of
~ “Non-Owned Disposal Site(s)" listed below:

SCHEDULE OF NONOWNED DISPOSAL SITE(S)
LOCATION(S):

Waste Management, Inc.
CWM Chemical Services, LLC
1550 Balmer Road

Model City, NY 14107

EPA ID#: NYD049836679
(716)754-8231

All other terms and conditions of this policy remain unchanged.

Authorized Signature
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SCHEDULE OF INSURED CONTRACT(S) ENDORSEMENT

Named Insured Endorsement Number
Weston Solutions, Inc. 004

Policy Symbol Policy Number Policy Period . Effective Date of Endorsement
PRM G23566047 001 6/6/2005 to 6/6/2035 6/6/2005

Issued By (Name of Insurance Company) ]
ACE American Insurance Company

Insert the policy number. The remainder of the information is to be compieted only when this endorsement is issued subsequent to the preparation of the policy.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

The “insured” and the Insurer, agree to the following Policy change(s):
The Schedule of Insured Contracts only includes those contracts listed in the Schedule below.

SCHEDULE OF INSURED CONTRACTS:

Administrative Consent Order in the matter of the Hatco Site and Weston
Solutions, Inc. and ACE American Insurance Company

Settlement Agreement, entered into April 8, 2005, by and among Hatco
Corporation, W. R. Grace & Co.—Conn., W. R. Grace & Co., Remedium
Group, Inc., Weston Solutions, Inc., ACE American Insurance Company
and the New Jersey Department of Environmental Protection

Natural Resources Damages Settlement Agreement in the matter of

the Hatco Site, Program Interest No. G000003943 and Hatco Corporation,
W.R. Grace & Co., W.R. Grace & Co.-Conn., Remedium Group, Inc. and
Weston Solutions, Inc.

Regulatory Contribution Agreement entered into April 7, 2005 by and
between Weston Solutions, Inc., Hatco Corporation, W.R Grace & Co.,
W.R. Grace & Co.-Conn., Remedium Group, Inc. and Conservation
Resources Inc.

Remediation Agreement by and among Hatco Corporation, W. R. Grace
& Co.—Conn., Remedium Group, Inc. and Weston Solutions, Inc.

Third party access agreements as may be entered into by Weston
Solutions, Inc. with respect to the “covered location” if the Insurer gives
its written approval to the addition of such agreements

All other terms and conditions of the policy remain unchanged.

, Authorized Agent
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SCHEDULE OF KNOWN CONDITIONS

ENDORSEMENT
Named Insured Endorsement Number
Weston Solutions, Inc. . 005
Policy Symbol Policy Number Policy Period Effective Date of Endorsement
PRM 623566047 001 6/6/2005 to 6/6/2035 6/6/2005

Issued By (Name of Insurance Company)
ACE American Insurance Company

Insert the policy number. The remainder of the information is to be completed only when this endorsement Is issued subsequent to the preparation of the policy.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

The “insured” and the Insurer agree that the known condition(s) listed in the Schedule of Known Conditions and/or
described in the documents shown in the Schedule of Documents below have been disclosed to the Insurer prior
to the inception of this policy:

SCHEDULE OF KNOWN CONDITIONS: (Not Applicable)

SCHEDULE OF DOCUMENTS: All documents listed on the GRACE HATCO Known Conditions Document
List attached to the Policy.

All othér terms and conditions of the policy remain unchanged.

Authorized Signature
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SERVICE OF SUIT ENDORSEMENT

Named Insured Endorsement Number
Weston Solutions, Inc. 006

[ Policy Symbol Policy Number Policy Period Effective Date of Endorsement
PRM G23566047 001 6/6/2005 to 6/6/2035 6/6/2005

Issued By (Name of Insurance Company)
ACE American Insurance Company

insert the policy number. The remainder of the information is to be completed only when this endorsement is issued subsequent to the preparation of the policy.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

Information about service of "suits" upon us is given below. Service of process of "suits" against us may be made
upon the following person, or another person we may designate:

Saverio Rocca, Assistant General Counsel
ACE USA Companies

Two Liberty Place - TL35M

1601 Chestnut Street

Philadelphia, PA 19103

The person named above is authorized and directed to accept service of process on our behalf in any action,
"suit" or proceeding instituted against us. If you request, we will give you a written promise that a general
appearance will be entered on our behalf If a "suit" is brought. '

) If you request, we will submit to the jurisdiction of any court of competent jurisdiction. We will accept the final
decision of that court or any Appeliate Court in the event of an appeal.

The law of some jurisdictions of the United States of America require that the Superintendent, Commissioner or
Director of Insurance (or their successor in office) be designated as our agent for service of process. In these
jurisdictions, we designate the Director of Insurance as our true and lawful attorney upon whom service of
process on our behalf may be made. We also authorize the Director of Insurance to mail process received on our
) behalf to the company person named above.

If you are a resident of Canada, you may also serve "suit” upon us by serving the government official designated
by the law of your province.

NOTHING HEREIN CONTAINED SHALL BE HELD TO VARY, ALTER, WAIVE OR EXTEND ANY OF THE
TERMS, CONDITIONS, OR LIMITATIONS OF THE POLICY TO WHICH THIS ENDORSEMENT IS ATTACHED
OTHER THAN AS ABOVE STATED. 4

Authorized Agent

XS-1U96d (03/2002) (Readable)

' | . B05533PG256




NEW JERSEY CHANGES - CANCELLATION AND NONRENEWAL

Named Insured Endorsement Number

Weston Solutions, Inc. 007

Policy Symbol Policy Number Policy Period Effective Date of Endorsement
.PRM G23566047 001 6/6/2005 to 6/6/2035 6/6/2005

Issued By (Name of Insurance Company)

ACE American Insurance Company

. Insert the policy number. The remainder of the information is to be completed only when this endorsement is issued subsequent to the preparation of the policy.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

if the policy or coverage part to which this endorsement applies contains cancellation or nonrenewal provisions more
favorable to the Named Insured than this endorsement, then those provisions apply.

I.  Pursuant to New Jersey law, this policy cannot be cancelled or nonrenewed for any underwiting reason or guideline
which is arbitrary, capricious or unfairly discriminatory or without adequate prior notice to the insured. The under-
writing reasons or guidelines that an insurer can use to cancel or nonrenew this policy are maintained by the in-
surer in writing and will be furnished to the insured and/or the insured's lawful representative upon written request.

All other terms and conditions of the policy remain unchanged.

Authorized Agent
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ADDITIONAL INSURED(S)- COVERAGES A-F

ENDORSEMENT
Named Insured ] Endorsement Number
Weston Solutions, Inc. 008
Policy Symbol Policy Number Policy Period ’ Effective Date of
PRM G23566047 001 | 6/612005 to 6/6/2035 6612005

Issued By (Name of Insurance Company)
ACE American Insurance Company

Insert the policy number. The remainder of the information is to be completed only when this endorsement is Issued subsequent to the preparation of the policy.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

. Applicable solely to the Coverages A through F of the Insuring Agreement, the “insured” and the Insurer
agree to the following Policy change(s): '

The person(s) or organization(s) listed below shall be considered an additional “insured” under
this Policy, but only with respect to liability arising out of the ownership, operation, maintenance
or use of the “covered location(s)” shown in the Schedule of Covered Locations on the
Declarations of the Policy, or any other “covered location(s)’ added to the Policy by

endorsement.

Additional Insured(s)

1. Hatco Corporation.
1020 King Georges Post Road
Fords, New Jersey 08863

2. W.R. Grace & Co.
W.R. Grace & Co. - Conn.
7500 Grace Drive
Columbia, MD 21044

3. Remedium Group, Inc.

6401 Poplar Avenue, Suite 301
Memphis, TN 38119

All other terms and conditions of the policy remain unchanged.

Authorized Agent
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\

ADDITIONAL INSURED ~ COVERAGES G AND H

ENDORSEMENT
Named insured Endorsement Number
Weston Solutions, Inc. , _ 009
Policy Symbol Policy Number Policy Period Effective Date of Endorsement
PRM G23566047 001 6/6/2005 to 6/6/2035 6/6/2005
Issued By (Name of Insurance COmpnny)
ACE American Insurance Company

Insert the policy number. The remalinder of the information is to be completed only when this endorsement is issued subsequent to the preparation of the policy.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

Applicable solely to the Coverages G. and H. of the Insuring Agreement, the “insured” and the Insurer agree to
the following Policy change(s): ‘

1. The person or organization identified below as the Remediation Cost Containment Additional Insured
may become the “named insured” by delivering a written request to the Insurer solely in the event a)
the "approved contractor” is replaced pursuant to Section VIll. Q. of the Policy, b) the replacement
contractor is not added to this Policy by the Insurer as the *named insured” and c) there is no other
“named insured”. If the replacement contractor is subsequently added to this Policy by the Insurer as
the “named insured”, the person or organization identified below as the Remediation Cost Containment
Additional Insured shall no longer be the “named insured”, it being the intent of the “insured” and the
Insurer that at all times there be no more than one “named insured”.

2. In the event the Remediation Cost Containment Additional Insured becomes the “named insured”; the
Remediation Cost Containment Additional Insured shall assume all the rights and responsibilities of the
“named insured” under the Policy including, but not limited to, providing “remediation project updates”
and satisfying all other reporting requirements set forth in the Policy and all other requirements set forth
in the Policy and Endorsements thereto and receiving the *notional experience credit”.

3. The addition of any person or organization as a “named insured” shall not change the Lirhits of Liability,
the “self-insured retention”, the “remediation plan* or “revised remediation plan®, if any, or any terms or
conditions of the Policy. Sums expended by the Remediation Cost Containment Additional Insured
prior to becoming the “named insured” shall not be covered under the Policy.

Remediation Cost Containment Additional Insured:

Hatco Corporation, or a successor owner of the “Covered Location”
1020 King Georges Post Road
Fords, New Jersey 08863,

or

If there is more than one owner of the “Covered Location”, then the owner owning the largest percentage
interest in the "Covered Location” shall be the Remediation Cost Containment Additional Insured, and if there
is no single owner owning the largest percentage interest in the “Covered Location”, then the single owner
designated by the owners collectively owning a majority interest in the “Covered Location” shall be the
Remediation Cost Containment Additional Insured.

Al other terms and conditions of the policy remain unchanged.

Authorized Agent
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SIGNATURES

Named Insured Endorsement Number
Weston Solutlons, Inc. 010

Policy Symbol Poiicy Number Policy Period Efioctive Date T Endorsemari
PRM G23566047 001 06/06/2005 to 06/06/2035 - 06/06/2005

“issued By (Name of insurance Company) 3

| ACE American Insurance Company

Insert the policy number. The remainder of the information Is to be compieted only when this endorsement Is issued subsequent to the preparation of the policy.

NAMED ON THE FIRST PAGE OF THE DECLARATIONS.

By signing and delivering the policy to you, we state that it is a valid contract.

INDEMNITY INSURANCE COMPANY OF NORTH AMERICA
1601 Chestnut Street, P.O. Box 41484, Philadelphia, Pennsylvania 19101-1484

BANKERS STANDARD FIRE AND MARINE COMPANY
1601 Chestnut Street, P.O. Box 41484, Philadelphia, Penqsylvanta 19101-1484

BANKERS STANDARD INSURANCE COMPANY
1601 Chestnut Street, P.O. Box 41484, Philadelphia, Pennsylvania 19101-1484

ACE INDEMNITY INSURANCE COMPANY
1601 Chestnut Street, P.O. Box 41484, Philadelphia, Pennsylvania 19101-1484

ACE AMERICAN INSURANCE COMPANY :
1601 Chestnut Street, P.O. Box 41484, Philadelphia, Pennsylvania 19101-1484-

ACE PROPERTY AND CASUALTY INSURANCE COMPANY )
1601 Chestnut Street, P.O. Box 41484, Philadelphia, Pennsylvania 19101-1484

INSURANCE COMPANY OF NORTH AMERICA
1601 Chestnut Street, P.O. Box 41484, Philadelphia, Pennsylvania 19101-1484

PACIFIC EMPLOYERS INSURANCE COMPANY
1601 Chestnut Street, P.O. Box 41484, Philadelphia, Pennsylvania 19101-1484

ACE FIRE UNDERWRITERS INSURANCE COMPANY
1601 Chestnut Street, P.O. Box 41484, Philadelphia, Pennsylvania 19101-1484"

2I;EORI;E D. MULLIGAN, Secretary

WESTCHESTER FIRE INSURANCE COMPANY
1133 Avenue of the Americas, 32nd Floor, New York, NY 10036

i DuiACah)

. DENNIS A. CROSBY, JR. President

" JOHN J. LUPICA. President

GEQRGE D. MULLIGAN, ‘Secretary

Authorized Agent
“0C-1K11d (02/05) Ptd. in U.S.A.
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EXHIBIT A
(exhibits omitted)

REMEDIATION AGREEMENT

This REMEDIATION AGREEMENT is made this 8th day of April 2005 by and
between Hatco Corporation, a New Jersey corporation located at 1020 King Georges
Post Road, Fords, New Jersey (hereinafter "HATCO"), W.R. Grace & Co.-Conn., a
Connecticut corporation located at 7500 Grace Drive, Columbia, MD 21044 (hereinafter
“GRACE"), and Remedium Group, Inc., a Delaware corporation located at 6401 Poplar
Avenue, Suite 301, Memphis, TN. 38119 (hereinafter “REMEDIUM" and collectively with
HATCO and GRACE, the "CLIENT"), and Weston Solutions, Inc., a Pennsylvania
corporation located at 1400 Weston Way, West Chester, PA 19380 (hereinafter
"WESTON?"). ' ‘

WITNESSETH:

WHEREAS, HATCO is the current owner and operator of a specialty chemical
manufacturing facility and real property located at 1020 King Georges Post Road,
Fords, Middlesex County, New Jersey that was formerly owned and operated by
GRACE (hereinafter referred to as the-“Hatco Facility”); and

WHEREAS, environmental conditions on the Hatco Facility and adjoining real
property have given rise to legal obligations on the part of GRACE and HATCO to
investigate and remediate such conditions and may give rise to additional liabilities; and

. | 4 .
WHEREAS, WESTON wishes to assume, and the CLIENT wishes to transfer
and assign to WESTON all liability and responsibility on the part of the CLIENT in
perpetuity for the environmental contamination resulting from Pollution Conditions
occurring prior to November 4, 2002 whether at, on, undér or migrating or migrated from
the. Hatco Facility;

- NOW, THEREFORE, the Parties, in consideration of the mutual covenants set
forth below, agree as follows:

1. Definitions

A, “ACO" shall mean the Administrative Consent Order attached to the
Settlement Agreement. '

B.  "Applicable Law" shall mean any federal, state or local statute, law,
ordinarice, regulation, directive, order, judicial decision or other enforceable requirement
of any Governmental Authority, now in effect or enacted in the future, pertaining to the
Investigation and Remediation or protection of human health and/or the environment.
Such Applicable Law shall include, but shall not be limited to: the Spill Compensation
and Control Act, N.J.S.A. 58:10-23.11 et seq.; the Solid Waste Management Act,
N.J.S.A. 13:1E-1 et 'seq.; the Water Pollution Gontrol Act, N.J.8.A. 58:10A-1 et seq.; the
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" Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA",
42 U.S.C. §§ 9601 ef seq., the Solid Waste Disposal Act and the Resource
Conservation and Recovery Act (‘“SWDA" and “RCRA”), 42 U.S.C. §§ 6901 of seq.; the
Clean Air Act, 42 U.S.C. §§ 7401 et seg.; the Clean Water Act, 33 U.S.C. §§ 1251 et
$eq.; and the Toxic Substances Control Act, 15 U.S.C. §§ 2601 of seq (“TSCA".
Appllcable Law specifically includes, without limitation, all “environmental laws” as that

term is defined in the Policy.

C.  “Bankruptoy Court" shall mean the United States Bankruptcy Court for the
District of Delawars.

D. "Contamination” or “Contaminant” shall mean any discharged hazardous
substance as defined pursuant to N.J.S.A. 58:10-23.11b, hazardous waste as defined
pursuant to N.J.S.A. 13:1E-38, or pollutant as defined pursuant to N.J.S.A. §8:10A-3.

E. “Deed Notice” means the deed notice contained in the NJDEP regulations
at N.J.A.C. 7:26E, Appendix E, as may be modified from time to time by NJDEP after
public notice and comment.

F.  “Dispute Resolution” means the procedures by which a dispute between
or among the Parties shall be resolved, as set forth in Section 10 of this REMEDIATION

AGREEMENT.
G. “Effective. Date" shall mean the date setforth in Section.20 hereof.

H. “Financial Assurance Requirements” means, collectively, a remediation
funding source set forth at N.J.A.C. 7:26C-7.1 et seq. or other requirement imposed by
Applicable Law to use, establish, employ or maintain any or some combination of
financial mechanisms (lncluding, without limitation, trust funds, surety bonds, letters of
credit, insurance, and net worth tests) to assure performance of any obligation, or
satisfaction of any liability, imposed by Applicable Law in connection with the
Investigation and Remediation Liability including payment of any applicable remediation
funding surcharge or other applicable surcharge imposed by Governmental Authorities.

l.. “FIRM” shall mean WESTON -or an alternate firm retained to replace
WESTON pursuant to the terms of this REMEDIATION AGREEMENT and the Policy.

J. “Governmental Authority” shall mean any federal, state or local
governmental regulatory or administrative agency, commission, departmiént, board, or
other governmental subdivision, court, tribunal, arbitral body or other governmental
authority or other subdivision, departmerit or branch of any of the foregoing.

K. “Insurer” shall mean ACE American Insurance Company, a Pennsylvania
domiciled stock property casualty insurance company, located at 1601 Chestnut Street,

Philadelphia, Pénnsylvania 19103,
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L. ‘Investigation and Remediation” shall mean all activities necessary to
investigate: and remediate’ Pre-existing Pollution Conditions at, under, or migrated or
migrating from the Site to comply- with Applicable Law and the requirements of
Governmental Authorities; including the RAWP, ACO, the risk-based PCB remedy
approval letter to be issued by the USEPA, and all other orders, directives, decisions,
permits, or requirements of any Govemnmental Authority regarding the Site and Pre-
existing Pollution Conditions. Investigation and Remediation shall include, but are not
limited to, engineering, design, planning, permitting, and performarice of sampling,
analysis, modeling, other methods of environmental study of actual and. potential Pre-
existing Pollution Conditions; obtaining access, removal actions, remedial actions,
wetlands mitigation, operations and maintenarice, and disposal of waste materials,
including signing waste profiles and manifests. investigation and Remediation shall
include public participation, community involvement, transportation, permit fees, and
other activities necessary to implement the RAWP and to comply with the ACO in order
to obtain one ot morfe No Further Action letter(s), to comply with any conditions in any
such No Further Action letter(s), and to comply with the risk-based PCB remedy
approval letter to be issued by the USEPA.. Investigation and Remediation shall include
the work of atforneys engaged by the FIRM as necessary to facilitate and implement the
foregoing activities and to respond to and negotiate with Governmental Authorities
regarding the Site.

M. ‘“Investigation and Remediation Costs" shall mean all actual and
necéssary costs incurred by the FIRM for Investigation and Remediation, includi‘ng
reimbursement. of oversight costs of:any Governmental Authority and satisfying any and
all Financial Assurance Requirements. Investigation and Remediation Costs include
costs refated to liability for disposal of Pollutants that are removed and disposed off-Site
as partof the Investigation and Remediation. .

N. “Investigation and Remediation Liability" shall mean the obligation of each
CLIENT to perform Investigation and Rerediation.

0. “Losses” shall mean claims, costs, damages, expenses, judgments,

liabilities, fines; penalties, and losses of any nature or kind whatsoever, including, but
not limited to, legal costs and expenses.

P. “New Pollution Conditions” shall mean Pollution Conditions on, under or
migrated or. migrating from the Site that commenced from discharges occurring on or
after November 4, 2002.

Q. “NJDEP” shall mean the New Jersey Department of Environmental
Protection or any legal successor thereto. ‘

R “NRD Settlement Agreement” shall mean the settlement agreement
addressing natural resource damages related to the Site dated April 7, 2005, entered
into by GRACE, REMEDIUM, HATCO, WESTON, and NJDEP.

3.
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S. ‘“Parties” shall mean FIRM, HATCO, GRACE and REMEDIUM,
collectively.

~T. “Policy" shall mean the Remediation Expense Containment and Premises
Pollution Liability Insurence Policy attached ag Exhibit F.

u. “Pollutant” shall mean any substance, material or waste which is defined
as or contains “Contamination®, “Hiazardous waste,” “Hazardous matérial,” *hazardous
substance,” “extremely hazardous waste,” “restricted hazardous waste," “contaminant,®
"pollutant,” “solid waste, " Uil toxic waste” or “toxXic substance” under any Applicable
Law. The term Pollutants shall include, but not be limited to, petroleum petroleum
produdts; asbestos-containing material except where installed or applied in, on or to any
building or any structure; radioactive- materials; polychlorinated biphenyls; and -all
substances defined as Hazardous Substances, Olls, Pollutants or Contaminants in the
National Oil and Hazardous Substances Pollution Contingency Plan, 40 C.F.R. § 300.5,

and comparable state regulations.

V. “Poliution Conditions” shall mean the discharge, dispersal, release,
presence or escape of any Pollutants, directly or indirectly, into or upon land, the
atmosphere or any watercourse or body of water, including groundwater at or emanating

from the Site.

W.  “Pollution Llablhty shall mean the obligation of each CLIENT for risks
resulting - from any Pre-existing Pollution Condition at, under or migrated or migrating
from the Site, including, but not limited to, third-party bodily injury, property damage and
natural resources damage, but excluding liability to employees of GRACE and/or
HATCO, or members of the employees' families, arising out of workplace exposure to
Pre-exustmg Pollution Condltions except to the extent caused by or arising from the acts

or omissions of FIRM.

X. “Pre-existing Pollufion Conditions” shall mean Pollution Conditions at the
Site- caused by operations or conditions existing prior to November 4, 2002, including
without limitation, the effects of continuing discharges of Pollutants from dlscharges

commencing prior to November 4, 2002.

Y. “RAWP" shall mean the Remedial Action Work Plan as approved by
NJDEP, incorporating a certain Draft Remedial Action Work Pian for the Site dated
March 29, 2001, prepared by URS, as amended by addendum letters dated March 27,
2002 and November 15, 2004, and any subsequent modifications approved in writing by
NJDEP, including any modification required te incorporate the requirements of the risk--
based PCB remedy approval letter to be issued by the USEPA.

Z.  ‘“Settlement Agreement” shall mean the settlement agreement concerning
the Site dated April 8, 2005, entered into by GRAGE, REMEDIUM, HATCO, WESTON,

Insurer and NJDEP.
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AA.  “Site” shall mean the Hatco Facility and all property (real or otherwise) to
which Pollutants therefrom have emanated, are-emanating or will emanate.

BB. “USEPA” shall mean the United States Environmental Protection Agency
or any legal successor thereto, :

2, Transfer and Assignment of Liability

A.  CLIENT hereby transfers and assigns to FIRM, which transfer and
assignment FIRM hereby accepts, any and all Investigation and Remediation Liability
and any and alf Pollution Liability, except for Excluded Matters as defined in
subparagraph (B), below. FIRM hereby agrees.to hold harmless, defend and indemnify
in perpetuity each CLIENT, its successors, affiliates, parents, subsidiaries, lessees and
assigns, and its fespective officers, directors, shareholders and employees for all costs
or claims on account of, with respect to, or in any way connected with or arising out of
the Pre-existing Pollution Conditions. The foregoing transfer, assignment, and
obligation to hold harmless shall not apply to Excluded Matters set forth below.

B. Excluded Matters not assumed byv FIRM and expressly refained by
CLIENT are the following:

(0] Any past costs including oversight costs incurred by any Governmental
Authority or other party prior to November 4, 2002;

_ (i) New Pollution Conditions, for which responsibility is retained solely by
HATCO; '

' (i)  Other than Natural Resource Damages, any fines or penalties associated
with Pollution Conditions occuriing prior to November 4, 2002 regardless of when such
fines or penalties are assessed; provided, however, that this exclusion shall not apply to
such fines or penalties that are assessed due to FIRM's failure to comply with
Applicable Law; and

(iv) Any fines or penalties associated with noncompliance with Applicable Law
unrelated to the Investigation and Remediation for which FIRM is responsible.

3. Contract Price

A, Within nine (9) days of the execution of the ACO by NJDEP (the “Closing
Date”), GRACE shall pay to FIRM the sum of $21,353,794 and HATCO ‘shall pay to
FIRM the sum of $3,768,316 (collectively a total of $256,122,110, the "Contract Pﬁce")
for the assumption by FIRM of the obligations set-forth herein. The Contract Price
covers the cost of FIRM's services pursuant to this REMEDIATION AGREEMENT and
the cost of the Policy. The FIRM shall remit $20,835;000. to the Insurer within five (5)
days. of the FIRM's receipt of the Contract Price. )

5
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B.  Within five (5) days of receipt of the Contract Price, FIRM shall deposit the
sum of $1,747,500 (the “Trust Funds") into a Custody Safekeeping Account. Such
account shall be governed by an agreement substantially similar to that set forth in
Exhibit G, attached hereto and made-a part hereof, and entered info by FIRM and
HATCO. These funds will be used solely for operation and maintenance in perpetuity of
the cap and storm water retention basins following the expiration of the Policy. Under
no circurnstances shall FIRM liquidate the Custody Safekeepirig Account without written
authorization by HATCO and, if required pursuant to the ACO, any No Further Action
Letter or Applicable Law, by the State of New Jersey or other party designated therein.

4, FIRM's Obligations

In consideration of the  Contract Price set forth herein, :FIRM shall have the
obligation at its sole cost and expense:

A.  To assume CLIENT's liability pursuant to. Applicable Law arising from Pre-
Existing Pollution Conditions and Investigation and Remediation Liability;

| B. To diligently perform the Investigation and Remediation in a timely
manner,
C. To assume CLIENT's Pollution Liability and resolve any rela"ted'claims;
D. To pay all.Investigation and Remediation Gosts;
E. To -ob’tain the Policy; |

F. To comply with Applicable Law and the requirements of Governmental
Authorities with regard to the Investigation ‘and Remediation;

G. To cooperate with HATCO in the planning and execution of the
Investigation and Remediation, and to conduct all work in a manner which shall, to the
extent practicable, avoid interference. with or minimize disruptions to HATCO's
operations at the Hatco Facility;

H. To provide and pay for utilities required to complete the Investigation and
Remedistion, '
. ‘To obtain additional or modified permits. required to conduct the

Investigation and Remediation, except, without limiting FIRM's obligations herein and
other than the TSCA risk-based disposal approval to be issued pursuant o 40 C.F.R. §
761.61(c) and any amendments thereto, FIRM shall not take any action in conducting
the Investigation and Remediation which will require any permits: pursuant to TSCA or
imp?se any permitting obligations pursuant to TSCA on all or a portion of the Hatco
Facility; :
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J. To construct capital imprévements required o conduct the Investigation
and Remediation,

K.  To keep HATCO informed of regulatory agency interactions, provide an
opportunity for HATCO to review and provide reasonable comment on submissions and
commitments made by FIRM to Governmental Authorities concerning or arising from the
Investigation and Remediation to the extent such submissions or commitments impact
HATCO's operations, and address.such comments to HATCO's reasonable satisfaction:
and

L. To abtain the necessary approvals from all off-Site property owners for
implementation and maintenance of the Investigation and Remediation.

5. HATCO’s Obligations

HATCO shall have the obligation:

A.  To cooperate with FIRM in the planning and execution of the Investigation
and Remediation,

B. To provide FIRM with reasonable access to the Hatco Facility to conduct
the Investigation and Remediation, and to provide NJDEP and USEPA with reasonable
access to the Hatco Facility as each deems necessary to oversee the Investigation and
Remediation;

C. After its review and approval, Wh:ich approval shall not be unreasonably
withheld or delayed, to execute permit applicatioris as owner of the Hatco Facility and
allow FIRM to obtain permits in FIRM's name as necessary to implement the

Investigation and Remediation, except that HATCO shall not be required to sign any
permit applications pursuant to TSCA,;

D. To provide FIRM with copies of or access to all data, reports, and
information that HATCO has in its possession concerning the Pollution Conditions at,
under, or migrated or migrating from the Site;

E. To repair any- damage from plant construction or operations, beyond
normal wear and tear, that-impacts the cap or other portions of the remedial measures
or any of FIRM's operations or equipment;

F. To pay fifteen percent (15%) of the Contract Price;

G. Toexecute a Déed Notice;

H.  To provide to FIRM access to information in HATCO's possession
regarding the |ocation or construction of underground utilities at the Hatco Facility; and
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l. To require any lessee of all.or a portion of the Hateo Facllity to provude
reasonable access to FIRM to conduet the: Investigation and Remediation.

6. GRAGE's and REMEDIUM's Obfigations
GRACE and REMEDIUM shall have the obligation;

A To provide FIRM with copies of or access to all data, reports, and
information that GRACE or REMEDIUM has in its possessuon or in the possession of
URS conceming the Pollution Conditions at, under, or migrated or migrating from the

Site; and
B. To pay eighty-five (85%) of the Contract Price.

7.  Implementation Obligations

~ FIRM and HATCO shall fulfill their obligations set forth in Sections.4 and 5 above
in a'manner consistent with and in complianice with the following provisions:

A. Amendment to RAWP. HATCO and FIRM shall seek concurrence on
material amendments to the RAWP, if any, and schedules to implement the RAWP.
Cooperation between the Parties is essentlal to ensure: a cost effective completion of
the remediation project and to minimize any impact on HATCO's facilities. Where
HATCO and FIRM cannot reach concurrence, the dispute shall be resolved by Dispute
Resolution pursuant to Section 10 herein.

B. Management Responsibility. Once work and schedule are agreed upon,
FIRM shall have sole management responsibility for the means and methods to
complete activities: to implement the Investigation and Remediation, including, but not
iimited to, signing all contracts and manifests to lmpiement the activities necessary to
undertake the Investigation and Remediation and to pay all invoices of subcontractors.

C. Pro;ect Coordinators. HATCO and FIRM each shall deSIgnate a sirgle
employee as its Project Coordinator to represent and otherwise initially act for that
party. All communications, nofices; consultations, and other actions between HATCO
and FIRM shall be undertaken through the respective Project Coordinators. The Project
Coordinators’ addiesses, telephone, facsimile, and other communication information
shall be as designated on Exhibit B hereof. HATCO or FIRM, at any time; may change
its designation of Projéct Coordinator by notice to the other’s. Pro;eet Coordlnator which
notice shall include the nameé, title, address; and teleptione number of the replacement.

D. Meetings. FIRM and HATCO shall hold meetings at the Site or by
‘teleconference as necessary to coordinate. access to the Hatco Facility and to keep
HATCO informed of progress on a monthly basis or on whatever schedule HATCO or
FIRM deem appropriate. At these meetings, schedules for the upecoming activities: shall
be reviewed and coordinated to avoid any material interference with ongoing HATCO
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operations, Any planiied activities that may impact the implemeritation of the
Investigation and Remediation or HATCO's operations shall be reviewed and modified
as necessary. FIRM shall provide. HATCO-with a layouYsite plan [denfifying areas of the
Hatco Facility. for its use; including, but not linited to, equipmerit aid waste - staging;
decon-and office trailer for HATCO review and approval.

E. Agreement on Reports and Communication. HATCO and FIRM shall
discuss all issues at the monthly or otherwise scheduled meetings. Prior to submission
of any study or report or other communication to a third party relating to the
Investigation and Remediation, HATCO and FIRM shall seek concurrence reasonably in
advance of the required submission date.

F. Facility Accommodation.. Notwithstanding any other section of this
REMEDIATION.AGREEMENT, if HATCO claims-remedial activity will. materially disrupt
its operations or make such operation more difficult or expensive, HATCO shall be
reasonably accommodated (except if it would cause a violation of law or the ACO)
regarding the timing of and reasonable conditions to be imposed on any activity which is
reasonably likely to disrupt operations of the Hatco Facility, or make such operations
significantly more difficult or expensive to conduct, or would otherwise materially
adversely affect the ability of HATCO to operate, maintain, repair, replace, and expand

the Hatco Facility.

G.  Communication with NJDEP and Other Agencies. FIRM's Project
Manhager shall be designated as the -contact for receipt of communications from NJDEP
and shall have authority to initiate communications with NJDEP and any other federal,
state, or local environmental regulatory agencnes with respect to the. Investlgatlon and
Remediatlon provided ‘that HATCO shall be gwen the opportunity to participate in all
meetings or conference, calls with such agencies which relate to the subject matter of

this REMEDIATION. AGREEMENT.

H.  Agency Initiated Communications. Should NJDEP or any other
Governmental Authority initiate communication with FIRM with respect to the subject
matter of this REMEDIATION AGREEMENT, FIRM shall promptly contact HATCO by e-
mail to relate the substance of the communication. Any written communication received

by HATCO or FIRM shall be forwarded promptly to. the other.

I Adherence to Schedule. For specific- tasks that may signifi cantly impact
HATCO's operations, FIRM and HATCO shall agree on a specific schedule for such
tasks, and FIRM shall use sufficient labor -andfor equipment to- complete such tasks

within the specified schedule:.

J. Labor and Materials. FIRM shall furnish, at its own expense, all labor,
materials, equipment, supplies, services, tools, transportation facilities and other
facilities (mcludmg, but: not limited to, all utilities such as water, gas, temporary lighting
and electrical service) and will perform all things necessary to fulfill its obligations under
this REMEDIATION AGREEMENT -and to discennect and remove or abandon all
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temporary services and utilities at the end of the Investigation and Remediation which
were constructed or installed by FIRM or its subcontractors.

K.  Housekeeping. FIRM shall during the Investigation and Remediation
manage and store. FIRM's fools; devices, equipment, machinery, facilities and materials,
and keep the Site reasonably free from accumulated waste, rubbish and debris at all
times; except for wastes including, but nct limited to, excavated soil, excavated debiis,
and treatment residuals, which may be temporarily stored or stockpiled in areas
approved pursuant to Paragraph 7.D., above, during the Investigation and Remediation
for a reasonable period of time in accordance with Applicable Law prior to removal.
FIRM shall remove from the Site, when no longer necessary to implement the
Investigation and Remediation, all of FIRM's tools, equipment, machinery, facilities,
surplus materials; and debris; and those of its subcontractors and any other persoris or
entities performing the Investigation. and Refnediation or portions. of the Investigation .
and Remediation, except as otherwise approved in writing by HATCO.

L. Location of Improvements. FIRM shall consult with and obtain approval
from HATCO for -the location of all temporary and permanent improvements to the
Hatco Facility required as part of or related to the Investigation and Remediation or to
otherwise comply with this REMEDIATION AGREEMENT.

M. Damage. In the performance: of its obligations under this REMEDIATION
AGREEMENT, FIRM and its subcontractors and any other persons or entities
petforming the Investigation and Rernediation or portions of the Investigation and
Remediation will not disturb or damage any buildings, equipment, structures. or other
improvements on the Site, except that any pavement or concrete in areas of
remediation may be disturbed as necessary, and monitoring wells may be rémoved or
replaced as ‘contemplated by the RAWP or otherwise as required or approved by
NJDEP. FIRM shall be responsible for restoring or repairing any damage to the Site
and its improvernents caused by the activities of FIRM, its subcontractors, and any
other persons or entities performing portions of the Investigation and Remediation to
pre-existing conditions. '

~ N. Codes and Standards. All Investigation and Remediation shall be
performed in accordance with all applicable codes and standards, and, except where
more stringent requirements are imposed by this REMEDIATION AGREEMENT, in '
accordance with generally accepted practices in New Jersey for the type of work being
performed.

O.  Utility Mark Out. FIRM shall determine the location of all utilities at the
Sits. FIRM acknowledges that various utilities and other parties have easements and
rights of way on the Site, including utilities, which may have underground electric, gas,
or water lines traversing the Site. FIRM covenarits that proper precautions and
measures will be taken by FIRM not to endanger, interfere with, or cause any damage
to such easements. or rights of way, FIRM will not disturb or. damage any pipes, poles,
utilities, or other improvements. over, on or under the Site which exist pursuant to
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easements or other agreements unless necessary for performance of the Investigation
and Remediation and authorized by the relevant owner(s), in which case, FIRM shall, at
its sole cost, be responsible for repair or replacement of such improvements.

P. Improvements. FIRM shall be responsible, at its sole cost, to maintain,
repair, or replace any improvements constructed by FIRM.

Q. Defective Work. Observation by HATCO or HATCO's employees of the
Investigation and Remediation shall not relieve FIRM of any of its obligations to perform
all Investigation and Remediation in the manner required under this REMEDIATION
AGREEMENT. Without limitations to HATCO's rights, if HATCO becomes aware of a
failure of FIRM to have. pen‘ormed the Investigation and Remediation in accordance with
applicable standards, specifications, and construction codes, plans and designs
(“Defective Condition™) and, if FIRM agrees, FIRM shall promptly remedy such Defective
Condition. If FIRM does not: agree, the matter shall be resolved in accordance with the
Dispute Resolution process set forth in Section 10, hereof. In addition to the
indemnification obligations required by Section 12 of this REMEDIATION
" AGREEMENT, FIRM shall be ligble for any claims, expenses, loss or.other costs,
including buit not limited to lost profits resulting from HATCO being unable to utilize the
portions of the Hatco Facility at which the Investigation and Remediation is or was being
performed, arising from a Defective Condition. To be valid, claims must be brought
within five (5) years of the completion of the work assocuated with each Pro;ect

Milestone set out in Exhibit A hereto.

R. Patents. FIRM shall indemnify, hold harmless, and defend HATCO, its
shareholders, officers, agents and employees, from and against-all claims and Ilablllty of
any-nature -or any kind, including costs and expenses (including attorneys fees), arising
from or occasioned by any mfnngement or alleged infringement of patent rights,
tradernark or copyright ori any invention, process, article or apparatus, or any part
thereof, pertaining to or used in connection with the Investigation and Remediation.

S. : Liens. FIRM shall indemnify and save harmless HATCO, its shareholders,
officers, empieyees and agents, from all claims, demands, causes of action, or suits of
whatever nature arsing out of the labor and materials furnished by FIRM and its
subcontractors under this REMEDIATION AGREEMENT and from all laborers’,
materialmen’s and. mechanics’ liens upon the Investlgatlon and Remediation or upon
the Site upon which the Investigation and Remiediation is located arising out of the labor
and materials’ furnished by FIRM and its subcontractors under this REMEDIATION
AGREEMENT, and shall keep the Investigation and Remediation and said Site free and
clear of all liens, claims and encumbrances arising. from the performance of this
REMEDIATION AGREEMENT by FIRM and its subcontractors. If any subcontractor
refuses to furnish a release or receipt in full, FIRM may furnish a bond satisfactory to
HATCO to indemnify HATCO against any lien claim,

T. Safety. FIRM and its employees, subcontractors and agents and any |
other persons or entities performing the Investigation or Remediation or portions of the
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Investigation or Remediation shall provide and properly maintain all appropriate safety
apparatus and. devices, including, but not limited to, warning lights and signs,
barficades, rallings, termporary bridges, guards, watchmen and other safeguards or
personnel for the protection of workers, delivery personnel and others, Including the
general public, on, about or adjacent to the Site as required by the conditions and
progress of the Investigation and Remediation. Where work is done on HATCO's
premises, all of HATCO's safety tules; which may be. amended from time-to time, and
which are attached hereto as Exhibit C; shall be strictly observed and smoking shall be
limited to such locations and -occasions as are specifically authorized by HATCO.
HATCQ wili provide saféty training on HATCO procedures to FIRM's supetvisors who
will then beé responsible to train FIRM employees.and subcontractors entering the Hatco
Facility. FIRM shall certify to HATCO in-writing from fime to time that such training has
been given. If FIRM determines that any provision of this . REMEDIATION
AGREEMENT shall call for work which is not safe, inadeguate, or not in compliance
with any occupational safety or health statute, law, rule, or regulation, then FIRM will
immediately notify HATGO's Project Coordinator in writing and will cease any such work
until receipt of instructions from HATCO's Project Coordinator.

u. Hazardous Conditions. FIRM acknowledges that the nature of HATCO's
business creates: an unsafe risk if activities are not conducted in strict compliance with
applicable safety requirements. Accordingly, FIRM shali not, without prior written
consent of HATCO, perform or permit any work while on the premises of HATCO which
involves a fire or explosion hazard, including, but not limited to, welding, torch cutting or
disposal of debris by burning. FIRM shall provide at least 48 hours in advance, or less
time In case of an emergency, a writtén schedule of all such proposed activity,
‘identifying its location and the time or times of day that it will be occurring. No such
scheduled activity shall occur until it is-expressly approved in writing by HATCO's safety
officer. Without limiting HATCO's other rights and remedies, any violation of this
requirement ‘will result-in immediate removal from the Hatco Facility of any person
conducting such activity. : _

V.  lllegal Substances, FIRM shall assure that all employees of FIRM and
subcontractors and any other person -or entity performing the work. or portions of the
work, are informed that prohibited items, 'such as weapons, illegal drugs, intoxicating
liquors or any similar items; shall not be carried onto the Site. '

W.  Security. FIRM shall have access to the Hatco Facility through the south
gate designated as the non-union gate (currently the gate at the west side of the
property on Industrial Highway) or such other entrance as may be agreed to between
HATCO and FIRM. FIRM shall provide adequate security personnel at such designated
gate at all times the gate is unlocked. All workers, whether employees of FIRM or
subcontractors, shall be reéquired by FIRM to sign in and out upon entry or exit from the
Hatco Facility. All such personnel shall follow HATGO security procedures, which may
be amended from time to time, attached as:Exhibit D hereto, while at the Hatco Fafcilify
and are specifically prohibited fror aceessing manufacturing areas of the Hatco Facility
as designated by HATCO, except for those workers specifically assigned to tasks within
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such areas and only after notice and approval by HATCO, and further procedures for
daily operation in designated areas must be reviewed and approved by HATCO in

advance of such daily access.
8.  Neéw Pallution Conditions

A. In the event a Pollution Condition is discovered at the Site which was not
previously identified as a Pre-existing Poliution Condition, FIRM shall report such
Poilution Condition to-the appropriate: Governmental Authoﬂty, if required by Applicable
Law, and determine: (i) the nature and extent of the Pollution Condition; (ii) whether the
Pollution Condition is a Pre-existing or New Pollution Condition; and (jii) if a Pre-
.existing Pollution Condition, the source or likely source of the Pollution Condition. FIRM
shall reasonably documerit the basis for its detefmination of whether the Pollution

Condition Is Pre-existing or New.

B. If FIRM determines that the newly discovered Pollution Condition
represents a Pre-existing Pollution Condition, FIRM shall be responsible for the
Investigation and Remediation of such Pollution Condition.,

C. 1f FIRM determines that the Pollution Condition represents a New Pollution
Condition, FIRM shall submit docutiigntation of its determination to HATCO and Insurer.

D. If HATCO accepts and agrees with FIRM's determination that the Pollution
Condition is a New Pollution Condition, HATCO shall prepare a proposed plan for
responding to such New Pollution Condition and conductlng investigation and
remediation of the New Pollution Condition, if necessary, in accordance with Applicable
Law and the requirements of Governmental Authorities for such New Pollution
Condition. In the event HATCO does not agree that FIRM has in fact established the
existence of a New Pollution Condmon either party may invoke Dispute Resolution

pursuant to Section 10 herein.

E. HATCO shall take all steps reasonably necessary to assure that a New
Pollution Condition does not interfére with FIRM's obligations in this REMEDIATION
AGREEMENT with respect to Pre-existing Pollution Conditions. '

\ F. In the event a Governmental Authonty requires response with respect to a
Pollution Condition (i) which has not previously been identified as a Pre-exustlng
Pollution Condition and (i) with respect to which a determination as to whether it is a
Pre-existing Pollution Condition has not yet been rnade, FIRM shall undertake such
response pending such determination, In the event such Pollution Condition is
subsedueritly determined to be a New Pollution Condition and FIRM has provided
notice to HATCO prior to performance of any Investlgatlon and Remediation by FIRM,
HATCO shall compensate FIRM for the costs of such response at FlRM's rates

attached hereto as Exhibit E.
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G. Under no cifoumstafices shall GRACE or REMEDIUM be held responsible
for any New Pollution Condition.

9. ISRA

A. If necessary, the parties shall use best efforts to include terms in the ACO to
effect a transfer, closure or other event requiring compliance with the Industrial Site
Recovery Act (“ISRA”) as may be amended from time to time, in the event the
provusuons of ISRA become applicable to the Hatco Facility. Whether or not language is
includeéd in the ACO, HATCO shall bear the costs of corripleting a General Information
Notice, and/or other initial submission required by ISRA and for seeking a limited site
review approval, remediation in progress waiver, remediation agreement, or other type
of ISRA approval.as may be necessary for HATCO to effectuate the transfer, closure 'or
other ISRA triggering event, including the cost of completing a Preliminaty Assessment,
if required to address any New Pollution Conditions. Except as noted in the preceding
sentence, nothing associated with an ISRA triggering event shall change the FIRM's
obligations under this REMEDIATION AGREEMENT, including but hot limited to the
FIRM's complete responsibility for Pre-exlstlng Pollution Conditions.

B. Financial Assurances. HATCO may rely upon the then current Financial
Assurance provided by FIRM or on behalf of FIRM in complying with ISRA and the
FIRM shall sign any documents necessary thereto; provided however, FIRM shall not
be obligated to increase the amount, or the term, of any Financial Assurance, except as
required by the ACO or NJAC 7:26C-7.1 et seq., as may be amended from time to time.

10. Dispute Resolution

In the event of a disagreement among any of the Parties regarding- any matter
under this REMEDIATION AGREEMENT, these parties shall implement the procedures
of this.Section in good faith to obtaina resolution:

A. Negotiation Period. Any party may commence a negotiation period by
notn‘ymg the other party(ies) in writing that it is invoking Dispute Resolution pursuant to
this Section 10. Such nhotice shall set-forth the nature of the dispute and a proposed
resolution. The other party(ies) shall respond in writing within 10 days, either accepting
the proposed resolution or proposing an alternative resolution. During this negotiation
period the parties shall work together in:good faith to attefpt to resolve the matter in
dispute. The parties. may extend this hegotiation period, without limitation, by mutual
agreement in writing -and may:seek to resolve any disputed issues or the entire dispute
by non-binding alternative dispute resolution procedures, including mediation or other
procedure agreed to by the partles Unless. extended by mutual written agreement, the
negotiation period shall expire forty-five (45) days from the date of commencement.
The Parties agree that upon the exercise of this procedure and without any further
writing among them, any statute of limitations applicable to-the dispute in question shall
be deemed to. have been tolled for so. long. as the Parties are engaged in good faith
negoetiations pursuant to this subparagraph 19 A.
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: B.  Binding Arbitration. In the event the parties do not resolve a dispute
during the negotiation period, then the dispute shall be resoived by binding arbitration
before one arbitrator conducted in Woodbridge Towriship, New Jersey in accordance
with the Commercial Arbitration Rules of the American Arbitration Assoclation ("AAA")
then. in effect. The arbitrator shall be a neutral and impartial person having at teast 10
years experierice ‘in commercial and environmental matters who has acted as an.
arbitrator in similar disputes. The arbitrator shall be selected by the agreement of the
parties in the dispute within twenty (20) calendar days after the negotiation period has
elapsed, and if not selected within those twenty (20) days, then shall be selected in
accordance with the AAA Commercial Arbitration Rules.

C.. The arbitrator shall conduct the arbitration in accordance with the AAA
Cominercial Arbitrafion Rules; provided that (1) discovery shall consist solely of one set
of interrogatories propounded by each side within twenty (20) days after the arbitrator
has been selected and answered within thitty (30) days after the arbitrator has been
selected; (2) each party shall provide to each other party written reports of any experts
which the party will rely on during the arbitration and those reports must be received by
each party within forty-five (45) days after the arbitrator has been selected; (3) the
arbitration hearing will commence within sixty (60) days after. the date that the arbitrator
has been selected; and (4) the arbitrator will render his. award within twenty (20) days
after the end of the arbitration. ’

~ D.  The arbjtrator shall render the arbitrator's award in writing, stating findings
of fact and conclusions of law, and shall construe this REMEDIATION AGREEMENT in
accordance with the laws of the State of New Jersey. Judgment on the award shall not
be subject to appeal or challenge and may be confirmed and entered in any court
having jurisdiction.

E. Costs of the arbitration, together with reasonable attorney's: fees incurred
by the prevailing party in the arbitration and in enforcement of the arbitration award shall
be paid by the party(ies) in the dispute which is (are) not the prevailing party in the
arbitration. Should one party either dismiss or abandon its claim or counter claim before
the hearing of it, the other party will be deemed the “prevailing party™ pursuant to this
REMEDIATION AGREEMENT. Should both parties receive-judgment or award on their
respective claims, the arbitrator shall determine which party will be deemed the
“prevailing party” for purposes of this Section 10. ' -

F. Dispute involving GRACE and/or REMEDIUM. With the exception of a
“breach of Section 6, no dispute may be lodged against GRACE or REMEDIUM.

11. Insurance

A.  FIRM shall obtain the Policy from Insurer, which shall be issued in the
form attached hereto as Exhibit F.
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B. FIRM shall ailso maintain, at its sole cost and -expense, the following
insurance coverages: ;

() Commercial General Liability insurance which shall be on a per
occurrence basis -and shall include, but riot be limited to, coverage for all operations;
FIRM's subcontractors' operations, Blanket Contractual Liability (oral or written),
Completed Operations and Products Liability (including. a period of two years following
termination of the Investigation and Reniediation including continued contractual
indemnity), Broad Form Property Damage, Explosion, Collapse and Underground
Hazards with limits of liability of not less than ten million dollars ($10,000,000) combined
single limit _-per"occurrence;wi-th a twenty million dollar ($20,000,000) aggregate limit, a
deductible or self-insured retention amount no greater than $100,000, and Knowledge
of Occurrence and Notice of Occurrence Endorsements and Unintentional Errors and
Omissions Clause.

(ii) FIRM's Pollution Liability insurance with a limit of not less than ten million
dollars ($10,000,000). :

(i) Business Automobile. Liability insurance covering any -auto or vehicle
(includifig owned, hired, and non-owned autos. or vehicles) providing Bodily Injury and
Property Damage coverage on a per oceurrence basis, with a limit of not less than ten
million dollars. ($10,000,000) combined single limit.

(V)  Professional Liability/Errors and Omissions insurance with a minimum limit
of not less than ten million dollars ($10,000,000).

(v) Workers' compensation insurance with statutory limits and Employers’
Liability limits of not less than ten million dollars ($10,000,000) each accident for bodily
injury by acgcident or ten million dollars ($10,000,000) for each employee for bodily injury
by disease. ' :

(vi)  Umbrella insurance for not less than ten million dollars ($10,000,000). if
umibrella insurance is written by more thah one company, any layers above the first
shall follow the form of the primary policy.

(vi) Al policies for each ifisurance required under this Section 11.B. shall. (a)
name -each CLIENT and such other entities as the CLIENT may require as additional
insureds (this requirement shall not apply to workers’ compensation insurance,
employers’ liability insurance, or professional liability insurance, however, each such
policy shall inclide a waiver of subfogation by the: insurer as against CLIENT); (b) hold
each CLIENT free and harmiess from &l subrogation rights of the insurer; and (c)
provide that such required insurance hereunder Is the primary.insurance and that any
other similar insurance. that each CLIENT may have shall be deemed in excéss of such
primaty insurance. ' ‘
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(viiy FIRM shall submit to each CLIENT evidence of payment of the premiums
and a certificate or certificates for each required insurance referenced above certifying.
that such insutance is in full force and effett-and setting forth the information required
by this Section: 11.B. Ifrequested by the. CLIENT, FIRM shall provide cerlified coples of
the policies. Such policies shall be mairitaified as confidentlal except as may be
required or requested by CLIENT's prospective purchaser, lessee, insurer, or lender,.or
as otherwise required by law, each of whom shall be required to maintain the
confidentiality of such policies. FIRM shall subriit to each” CLIENT copies of all
endorsements which may be issued amending the coverage of any policy; however, in
o event shall any endorsement be permitted which shall diminish the limits of any
insurance required by this Section 11.B. FIRM shall promptly provide written notice to
each additional insured by reglstered or certified mail of any cancellation, restrictive
armendment, non-renewal or change in coverage as -set forth in this REMEDIATION

AGREEMENT.

(ix) FIRM shall furnish to. each CLIENT within thirty (30) days before the
- expiration date of the coverage of each required insurance set forth in this Section
11.B., a renewal certificate or certificates containing the information required below and
~cer’afy|ng that such insurance has been renewed and remains in full force. and effect. If
at any time during.the Investigation and Remediation for each required insurance set
forth in this Section 11.B., any policy of insurance shall expire or for any reason be
cancelled, or coverage for nsks other than those provided for herein shall be required by
law, FIRM shall promptly comply with the request to procureé or to renew the cancelled
or expired coverage or increase the: amount of emstlng coverage, as the case may be,
-and_upon FIRM's failure to so provide within five (5) days of the giving of notice thereof
by CLIENT, CLIENT may provide therefore: and charge the costto FIRM.

(x) If FIRM fails to' provide any: ifem required in this Section 11.B. on a timely.
basis, CLIENT may obtain such insurance and charge the cost thereof to FIRM.

C. FIRM's contractors and/or subcontractors performing intrusive activities
such as drilling, excavation, emergency response, grading, electrical and paving or the
superwsron of same at the Site shall carry the sanie level of insurance as required of

FIRM in Section 11.B.

D. FIRM shall require its contractors and/or subtontractors performing non-
intrusive activities such as surveyors, laboratories -(where sample pick-up is required),
construction material vendors; air monitoring, photographers, portable sanitary services
or the supervns:on of same at the Site fo carry the level of insurance as specified below:

()  Workers. Compensation insurance in accordance_ with  statutory
requirements,

(i)  Employers Liability with a one million dollar ($1,000,000) limit of liability.
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() Commercial General Liability insurance which shall be on a per
occurrence basis and shall include, without limitation, coverage for all operations,
subcontractors, Blanket Contractual Liability (oral or written), Completed Operations and
Products Liability (which shall cover two years following-termination of the Investigation
and Remediation and shall inglude continted contractual indemnity), Broad Form
Property Damage, Explosion, Collapse and Underground Hazards. The policy shall
contain limits of liabllity not less than one million dollars ($1,000,000) Combined Single
Limit per occuirerice with a two million doflar ($2,000,000) Aggregate Limit. Said
insurance shall not have any deductible or self-insured retention amount greater than
$256,000 and shall include Knowledge of Occurrence and Notice of Occurrence
Endorsements and an Unintentional Errors and Omission. Clause. The
contractor/subcontractor shall provide 30-day advance wrilten notice of cancellation to
all named and additional insureds.

(i\}) Professional Liability/Errors and Omissions insurance with a limit of liability
of not less than one million dollars ($1,000,000). '

(v} Comprehensive Automobile Liability insurance, covering Owned, Non-
Owiied, and Hired Vehicles, providing Bodily Injury and Property Damage coverage all
on a per occurrence basis. Limits of liability shall not be less than one million dollars
($1,000,000) Combined Single Litit.

(vi)  Umbrella insurance for not less than two million dollars ($2,000,000). If
umbrella insurance is written. by more than one compahy, any layers above the first
shall follow the form of the primary poiicy. : '

E. FIRM's ‘contractors and/or subcontractors: performing no activities on the
Site or other field work shall be exeript from all insurance requirements except
Professional Liablility/Errors and Omiissiens coverage with a limit of liability of not less
than one million dollars ($1,000,000).

F. FIRM's contractors or subcontractors that are unable to procure or maintain
the required insurance as outlined above shall immediately notify HATCO. Those
situations will be dealt with on a case by case basis and individual insurance limits will
be agreed to as appropriate based on the facts and circumstances of that case.

42, Indemnification

A. By the FIRM - FIRM agrees to indemnify, defend and hold harmless each
CLIENT, its subsidiaries, affiliates, successors, assigns, directors, officers, agents and
employees from any and all Losses, by reason of injury or death or damage to.persons
or property to the extent caused by the: acts. or omissions. or misconduct of FIRM, its
officers, agents, employees, and subcontractors, or to the extent caused by-a breach by
FIRM of the terms of this REMEDIATION AGREEMENT, including but not limited to a
failure or delay in performing the investigation and Remediation. FIRM agrees. to
indemnify, defend and hold harmiess each CLIENT, it subsidiaries, affiliates,
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successors, assigns, directors, officers, .agents and employees in perpetuity from any
and all Losses for-any and all Investigation and Remediation Liability and any and all
Pollution Liability, and for any claims arising. from the ofi-Site disposal of any waste
generated from the: Investigation and Remediation,

~ B. By HATCO - Except for Lossee arising from FIRM's obligations pursuarit
to this REMEDIATION AGREEMENT, HATCO agrees to indetvinify, defend and hold
harmless. FIRM, its subsidiaries; affiliates, successors, assigns, directors, officers,
agents and employees from any and all Losses by reason of injury or death or damage
to persons or property, but orly to the extent caused by the acts or omissions or
misconduct. of HATCO, its officers, agents, employees, and subcontractors, or to the
extent caused. by a breach by HATCO of the terms of this REMEDIATION
AGREEMENT.

13.  Representations and Warranties of FIRM

: A. FIRM acknowledges that it has reviewed available information conceming
the Site and Is sufficiently knowledgeable with regard to. the nature and character of the
Site, including but. not limited to: () Pollution Conditions, (ii) Investigation and |
Remediation requirements, (iii) availability of laber, (iv) security require.mé'nts. (V)
utilities, (vi) access and roads, (viy-surface and subsurface geologic and hydrologic
conditions, including the character, quality and-quantity of surface and subsufface
matetials to be encountered, (viii) equipment and facilities, (ix) Applicable Law and the
potential for changes to the same, (x) the. presence of threatened or endangered
species, archaeological resources, and sensitive ecologic and cultural receptors, and
(xi) weather conditions, and that FIRM has not and may not rely upon any statement
representation, or warranty of CLIENT except as expressly set forth in this
REMEDIATION AGREEMENT. ‘

B. FIRM represents and warrants that it has the financial resources to
execute the Investigation and Remediation, and FIRM agrees to use such resources as
necessary.

C. FIRM represents and warrants that it is qualified to perform the
Investigation afid. Remediation consistent with this REMEDIATION AGREEMENT and
that it has sufficient expertise-and experience to accomplish same.

| D. FIRM is a corporation ‘duly organized; validly existing, and in good
stariding under the laws of the state in which it was formed. | |
E. The execution by FIRM of thist REMEDIATION AGREEMENT does not
constitute a breach of any provision contained in FIRM's organizational documents, nor
does it constitute an event of default under any agreement to whith FIRM is now or may
hereafter become a party.
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F. FIRM holds or will obtain all licenses, .permits, franchises, approvals, and
consents requited for the performance of its cbligations under this REMEDIATION
AGREEMENT and for the pwnership and operatich of its'assats,

G. There are no actions, proceedings, or ‘claims pending by or against FIRM
before any court or administrative agency, and FIRM has no knowledge or notice of any
pending, threatened, or imminent [itigation, governmental investigations, or claims,
complaints, actions, or prosecutions involving FIRM, except for ongoing collection
matters in wihich FIRM is the plaintiff, which would have a material adverse effect on
FIRM's ability-to perform its obligations pursuant to this REMEDIATION AGREEMENT.

H.  Toit's knowledge, all information provided by FIRM to CLIENT, in-i:lu_ding
information in its proposal, is true, complete, and accurate and does not fail to state any
fact which would make the information misleading-or inaccurate.

i FIRM shall certify on the Closing Date that the representations and
watranties made by it in the Remediation Agreement are true and accurate as of the
Closing Date..

14. Representations and Warranties of HATCO

A. HATCO is a coiporation duly organized, validly existing, and in good
standing under the laws of the state in which it was formed.

B. The execution by HATCO of this REMEDIATION AGREEMENT does not
constitute a breach of any provision contained in HATCO's organizationai documents,
nor does: it constitute an event of default under any agreement to which HATCO is now
'or may hereafter become a party. o

€. There are no actions, proceedings, or claims pending by or against
HATCO before any. court or administrative agency, and HATCO has no knowledge or
notice of any. p-endin.g, threatened, or immjnéht'fii‘tiga:ti‘_bn, governmental investigations, or
claims, complaints, actioris, or prosecutions’ involving' HATCO which would have a
material adverse effect on HATCO's -ability to perfarm ‘its- obligations pursuant to this
REMEDIATION AGREEMENT. ' |
D. HATCO represents and warrants that it has the authority to provide
reasonable and necessary access to the Hatco Facility in order for FIRM to implement
and complete the I;nve,stigation and Remediation and to perform its obligations
hereunder regarding the Hatco Fagcility.
E.  Except as set forth in Schedule 14B, to the best of HATCO's knowledge,
there are ho New Pollition Conditions existing as of April 6; 2005 at the Hatco Facility.
20
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"'H,ATC'O"s ‘knbwle'd‘ge” as used hersin is the actual knowledge of James J. Millikin,
Manager of Environimental Affairs.

£ HATCO shall cerfify on the Closing Date that the representations and
warranties made by it in the Remediation Agreement are true-and accurate as of the
Closing Date.

15. Representations and Warranties of GRACE/REMEDIUM

A. GRACE and REMEDIUM are each a corporation duly organized, validly
existing, and in good standing under the laws of the state in which each was formed.

B. The execufion by GRACE and REMEDIUM of this REMEDIATION
AGREEMENT does. not consfitute a breach of any provision contaired in the
organizational documents-of GRACE or REMEDIUM, nor does it constitute an event of
default under any agreement to. which GRACE or REMEDIUM is now or may hereafter .
become a party. : '

C. GRACE and REMEDIUM are subject to the jurisdiction of the United
States Bankruptcy Court and have no ability to.perform their obligations pursuant to this
REMEDIATION AGREEMENT without approval from the Bankruptcy Court.

D. To their actual knowledge, based on inquiry of M. Mitch Obradovic, the
information provided or made available by GRACE and REMEDIUM is complete and
includes accurate copies of all information in their possession or control relating to the:
Site.

16. Independent Contractor

FIRM is an independent contractor, and the methods and means of its
performance and the control thereof shall vest in its discretion. It is understood and
agreed that neither FIRM nor CLIENT, by this REMEDIATION AGREEMENT, intends
that FIRM or FIRM's. employees, representatives; and dgents shall be corisidered, or
deemed to be, acting as employees of any CLIENT. FIRM :shall not take any action or
omit to take any action that is inconsistent with its status as an independent contractor.
FIRM shall be solely responsible for all of its practices, procedures, means, methods,
and protocols used in carrying out the Investigation and Remediation, for all
govermmental fees imposed upon its pefformance of the Investigation and Remediation
and for payment of all compensation, benefits, contributions, and taxes, if any, due its
employees, agents, contractors, and: subcontractors. FIRM agrees that any and all
persons whorn it may employ or whose services it may retain in order to perform its
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obligations under this REMEDIATION AGREEMENT shall remain FIRM’s employees,
conttactors; consultants oragents: excluswehy

17. Enforcement

A, In the event that FIRM fails. to complete all Investigation -and Remediation
in accordance with the AGO. or otherwise fails to comply with the terms and conditions
of the ACO and any No Further Action lefter(s), and the NJDEP seeks stipulated
penalties FIRM shall be liable for such stipulated penatties: whether demanded of FIRM
or HATCO or otherwise. The payment of stipulated penaities does not relieve FIRM of
its responsibility to complete the Investigation and Remediation in accordance with this
REMEDIATION AGREEMENT and ttie ACO:

B.  FIRM shall have no liability to CLIENT for a delay in petformance of the
Investigation and Remediation caused by circumstances beyond its reasonable control,
such as acts of God, acts: of government, riots, wars (declared or undeclared), terrorism,
floods, fires, delays in transportation or mabillty to obtain material or equipment, labor
disputes, newly discovered Pre-Existing Conditions;, and delays caused by HATCO.
Any time limits required to be met by FIRM which are subject to force majeure shall be
autornatically extended by the number of days by which any performance calied for is
delayed due to force majeure provided FIRM delivered to HATCO prompt written notice
of the forece majeure event. In no event shall a strike by FIRM's employees or
informational picketing resulting from the performance of the Investigation and
Remediation be considered a force majeure event.

18. Standard of Care

FIRM shall perform the Remediation and Investigation in accordance with
generally accepted professional standards of care and diligence nermally practiced by
nationally. recognized firms performing similar-work.

19. Notices

Notices required hereunder shall be deemed given if sent by first-class mail or
recognized overnight. courier to the following duly authorized representatives, with

same-day copies by fax or-email:

For HATCO:
David J. Mason
Viee President Regulatory Affairs
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* Hateo Corpotation
1020 King Georges Post Road
Fords NJ 08883
dmason@hatcocorporation.com
Fax: (732) 738-3944

For GRACE:
William M. Corcoran
Vice President Public and Regulatory Affairs
W. R: Grace & Co.
7500 Grace Drive
Columbia MD 21044
William.Corcoran@Grace.com
Fax: 410-531-4233

For REMEDIUM:
M. Mitch Obradovic
Assistant Director
Remediumi:Group, Inc.
©401 Poplar Avenue, Suite 301
Memphls TN 381 19
Mitch.O a

Fax: 901 820"2061

For FIRM:
Daniel Kopcow
Project Manager
‘Weston Solutions; Inc.
205 Campus Drive
Edison NJ 08837
Daniel.Kopecow@westonsolutions.com
Fax: 732-417-5801
The Paities may change their duly authonzed representatlves at any time

by providing written notice to the other Parties.

~ 20. Effective Date.

This REMEDIATION AGREEMENT will have no effect unless approved by order
of the Bankruptcy Court, and the Effectivé Date shall be the date on which the
Bankruptcy Court issues. an order approving this. REMEDIATION AGREEMENT, This
REMEDIATION AGREEMENT may be execufed prior to approval of the Bankruptey
Coutt, but will iot be effective unless approved by order of the Bankruptey Court. If this
REMEDIATION AGREEMENT is not approved by the Bankruptcy Court, it is null and:
void. In the event the order of the Bankruptcy Couit is stayed prior to any of the
required dates for action set forth in Paragraph 26 of the Settlement Agreement, the
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Parties shall be put back into the position as if the Order had niot béen issued. ' In the
evént the order of the Bankruptcy Court. is vacated or reversed prier to any of the
required dates for action. sét forth in Paragraph 26 of the Settlement Agreement, this
REMEDIATION AGREEMENT shall be null-and void and the Parties shall not be bound
hereunder or under any document-executed in connection herewith,

21. Termination

A, Cause for Termination. The Parties hereby agree that because of the
substantial duties and obligations undertaken herein, this REMEDIATION
AGREEMENT may only be terminated for the following reasons:

) Cause, which shall mean the failure of FIRM to fulfili a material
obligation under this REMEDIATION AGREEMENT or the Policy; or

(i)  Bankruptcy or insolvency of FIRM.

B. Notice of Termination. In order to terminate this REMEDIATION
AGREEMENT, HATCO shall provide FIRM and the other Parties with written notice of
its intent to terminate and a full and complete description of the cause for termination.
FIRM shall have thirty {(30) days in which to: (i} cure the afieged default, or (ii) begin to
undertake activities necessary to cure if such activiies cannot reasonably be completed
within thirty (30) days. In the event FIRM is unable to cure within 30 days, it shall, within
thirty (30) days, provide written notice to HATCO of its intent to cure and a written plan
and schedule for implementing such cure within ninety (90) days.

C. Termination. _In the event that FIRM has failed to cure, has failed to
provide notice of its intent to cure, or has failed to cure within 90 days after providing
notice of intent to cure, HATCO shall initiate terminatiori and replacement of FIRM,

subject to approval by NJDEP.

22. Governing Law

To the extent allowable under the United States- Bankruptcy Code, this
REMEDIATION AGREEMENT shall be governed by and construed and enforced in
accordance with the laws of the State of New Jersey.

23. Entire Agreement

This REMEDIATION AGREEMENT, the Settlement Agreement, the ACO, the
Policy and-the. NRD Settlement Agreement constitute the enfire agreement of the
Parties with respect to the subject matter hereof, and all prior or contemporaneous
agreements, understandings, representations, letters of agreement or intent, and

statements are merged herein.
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24, Severability

¥ any term, covenant, cohditich, or provislon of this. REMEDIATION
AGREEMENT I found by a courf of competent jurisdiction fo be invalld, void, or
unenforceable, the remainder of this REMEDIATION AGREEMENT shall remain in' full
force and effect, and shall in no way be affected, impaired, or invalidated thereby.

25. Waiver

Mo waiver of any provision- of this REMEDIATION AGREEMENT shall be
effective unless such waiver is in wiiting ‘and signed by the party against whom
‘enforcemerit of the same is sought. Failure to enforcs any provision of this
REMEDIATION AGREEMENT or to require at any time performance of any provision
hereof-shall not be construed to be.a waiver-of such provision, or to affect the validity
of this: REMEDIATION AGREEMENT or the right of any party to enforce each and
every provision.in accordance with the térms hereof. No waiver of any provision of this
REMEDIATION AGREEMENT shall affect the right of CLIENT or FIRM thereafter to
enforce such provision or to exercise any right or remedy available to it in the event of
any other default involving such provision or any other provision. Making payment or
performing pursuant to this REMEDIATION AGREEMENT during the existence of a
dispute shall not be deemed to be and shall not constitute a waiver of any claims. or
defenses of the patty.so paying or performing. .

26. Assignment

This REMEDIATION AGREEMENT is personal to the Parties hereto and is not
intended for the benefit of any third party. Except as set forth below, this
REMEDIATION AGREEMENT shall not be assignable to any other party without the
prior, written authorization of the other Parties hereto. Such authorization may be
denied by any Party in its sole discretion. Notwithstanding the above, HATCO may
assign this REMEDIATION AGREEMENT in its entirety to a related company (parent,
sister, or subsidiary) or to a purchaser or lessee of the Hatco Facility without prior
written authorization of the other Parties, provided at least forty-five (45) days prior
written notice is submitted to such Parties and, provided any. such purchaser, assignee
of lessee agrees to assume.all of HATCO's rights and obligations hereunder. =

This REMEDIATION AGREEMENT may be executed in multiple counterparts, -

each of which shall be.deemed an original, but which together shall constitute one and
the same instrument.
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IN WITNESS WHEREOF, the undeisigried Parties enter into this REMEDIAT
AGREEMENT. TION

HATCO CORPORATION

/7 200¢

By %
Vice President Regulatory Affairs

By:  William M. Corcoran Date
Vice President Public and :
Regulatory Affairs

REMEDIUM GROUP, INC.

‘By: Robert J. Medler Date
Director

WESTON SOLUTIONS, INC.

By:  Patrick G. McCann Date
President and CEO
26
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IN WITNESS WHEREOF, the undersigned Parties enter into this REMEDIATION
AGREEMENT.

HATCO CORPORATION

By: David J. Mason Date
Vice President Regulatory Affairs

W.R. GRACE & CO.-CONN.

“““William M. Corcoran Date
Vice Presiderit Public-and
Regulatory Affairs

5//{ 5

REMEDIUM GROUP; INC.

By: RobertJ. Medler Date
Director

WESTON SOLUTIONS, INC,

By: Patrick G. McCann . ' D‘aie
_ President anhd CEO
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IN WITNESS WHEREOF, the undersigned Parties enter into this REMEDIATION
AGREEMENT.

HATCO CORPORATION

By: David J. Mason__ 5o
' Vice President Regulatory Affaiirs i

W.R. GRACE & CO.-CONN.,

By: William M. Corcoran - Date
Vice President Public and
Regulatory Affairs

REMEDIUM GROUP, INC.

By: RobeitJ. Medler Date / .
Director _

WESTON SOLUTIONS, INC.

By: - Patrick G. McCann Date
President and GEO
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IN WITNESS WHEREOF, the undersigried Parties enter iito this REM K
AGREEMENT. | MEDIATION

HATCO CORPORATION

By: David J. Mason Date
Vice President Regulatory Affairs

By: William M. Cercoran Date
Vice: President Public and
Regulatory Affairs

REMEDIUM GROUP, INC.

By: | Rob-ért‘ J. Medier | Date
Director

WESTON SOLUTIONS, INC.,

By: Patrick G. McCann | Date '
President and CEO
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Reeord sud Returs tor EXHIBITB Prepared by:

o o
%3 lﬂd@;“:"m B."?'u‘_%"gdi Anthony J. Reitano; Esq.
‘Warren, New Jersey 0703

This Settlement Agreement is entered into by and among Hatco, Debtors, NJDEP,
Weston, and ACE, all as defined herein and colleotively referred to as the “Parties,” this 8th

duyof Aptil 2005.

WHEREAS, Hatco Corporition (“Hitco™) is the current owner and operator of the Hatco
Facility (as defined herein) that was formerly 'owned and operated by W. R. Grace & Co.—~Conn.
(“Grace™) (togsther with W. R. Grace & Co. and Remedium Group, Inc., a subsidiary of W. R.
Grace & Co., referred to herein as-the “Bebtors™); '

'WHEREAS, NJDEP issued a Directive and Notice to Insurers to ‘Hatco and Grace, dated
July 22, 1992, asserting that those parties discharged hazardous substances at and from the Hatco
Facility and, therefore, are Liable pursuant {0-the Spill Compensation and Control Act, N.J.S:A.
58:10-23.11 et seq,, and demanding that Hateo and. Grace conduct a remediation to address
hazardous-substances &t aitd from the Hatco Facility (the. “Directive™);

WHEREAS, Hatco entered into an Administrative Consent Order with NIDEP, effettive
September 9, 1992 (the “Hateo ACO");

WHEREAS, the environmental conditions-at, or emanating from, the Hatco Facility may
give rise to additional liabilities of Debtors and Hatco;

WHEREAS, Hatco initiated litigation against Grace 10 determine their respective legal
and equitable obligations with respect to COStS,. damages and liability arising out of
environrnental conditions at; or emanating from, the Hateo Facility;

WHEREAS, after extensive litigation in- the federal and state courts, Grace and Hatco
settled their lifigation in a settlement agreement dated July 1, 1996 (the. “1996 Settlement
Agreement’) that, among other things, provided for Grace and Hatco to remediate the Site, as
defined herein, cooperatively and to participate jointly in the resolution of future costs and
expenses in- conneotion with such remediation in actordance with the terms of the 1996

Settlement Agreement,
 WHEREAS, Grace and Hatco assert that they have worked cooperatively to address
contaminafion af the Site since entering:into-the 1996 Settlement Agreement;

WHEREAS, on April 2, 2001, the Debtors filed their voluntary petitions for relief under
Chapter 1] of the Barikruptey Code, as-defined hereinufier, in the Bankruptcy Court, as defined
hereinaﬁe-,; the Chapter 11 cases have hegn.cbngqli;d&tedﬁbr:adminisﬁaﬁve purposes only under
Case No. 01-1139; end pursuint to Sections 1107(ay and 1108 of the Bankruptcy Code, the
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Debtors continue 16 ‘operate their. buginesses and ‘manage. their propemes as debtors in
‘possessio;

WHEREAS, on of dbout March 28, 2003; Hatco: filed & Prouf b_f'Claim.numbmd 9569
for $34 million against Grace relating to the obligations .and liabilities of Grace for
environmenta:l,condiﬁons at the Sitg; ‘

WHEREAS, when filing the Hatco Claim, Hatco expressly reserved all rights, whether
statutory, regulatory, arising by common law, equity or otherwise, against Grace, its estate, and
third parti¢s, none. of which were waived or relinquished by the filing of the Hatco Claim;

WHEREAS, NIDEP has becn advised that, in the abscnce of this Seftlement Agreement,
the Deébtors would have objx:c_t’ed to certain allegations in. the Hatco Claim, and Hatco would
have defended againist the Debtors’ objections;

WHEREAS, the Debtors, NJDEP and Hstco seek to avoid litigation conceriiing existing
or potential claims, rights, and causes of action arising from environmental conditions at the Site;

WHEREAS, the Debtors seek to obtain protection through the consensual gnd voluntary
resolution of their responsibilities for the Site as set forth herein and in the documents executed
in connection herewith, from and against all claims, rights, causes of action, responsibilities and-
obligations that now exist or have been or may in the future be asserted by NJDEP and Hatco, or
arise relating to environmental conditions at the Site resulting from discharges at or cmanating or
emanated from the Hatco Facility, as well as from and against all claims, rights, causes of action,
responsibilities and obligations to NJDEP and Hatcd arising under the 1996 Settlement
Agreemetit; ‘ :

WHEREAS, Debtors, Hatco and. Weston Solutions, Inc. (“Weston™) have executed a
Remediation Agreement (the “Remediation Agreement”) (an executed copy of which is attached

hereto and incorpordted ‘herein as Exhibit “A"), ‘whereby Weston will accept certain
responsibilities as described in the Remediation Agreement;

WHEREAS, Debtors, Hatco and Wéston have negotiated a Remediation Expense
Containment and. Premises Pollutioni Liability Insurance Policy (the “Policy™) with ACE
American Insurance Company (*ACE") (a copy of which is attached hereto and incorporated
herein. as Exhibit “B"), which, subject te the satisfaction of the conditions herein, will be issued

by ACE;

VHEREAS, Weston, ACE -and KIDEP will enter into.a tiew Administrative Consent
Order (the “Weston Administrative Consent Order”) (a copy of which, already executed by
Weston nd ACE, is attached hereto snd incorporated herein as Exhibjt “C" and whiich will be

executed by NJDER asprovided herein);

WHEREAS, Grace, Hatco, and Weston have already entered into a settlement agreement
with NJDEP’s Office of Natural Resources Restoration dated April 7, 2005 (the “NRD
- Settlement Agresment”); and- - .
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WHEREAS, the Parties believe thiat the seftlemert of mitters governed by this Settlement
Agreement i5-in the public interest and is an appropriafe means of resolving these matters 10
address environmental concerms and in an attempt 1o avoid the costs nd uncertaities of
lingwonmom : | '

NOW, THEREFORE, in consideration of the mutual promises contained herein, and for
other good and valusble consideration, receipt of whith is hereby acknowledged, and intending

to be legally bound:
' IT IS HEREBY STIPULATED and agreed to by and among the Parties, subject to the
‘apptoval by the Bankruptey Court, as follows: '

DEFINITIONS.
1. in this Settlement Agreement, the following terms shall have the following
meanings:
A. «1996 Settlement Agreement” shall have the meaning given thereto inthe -
recitals.

B.  “ACE" shall have the meaning given thereto in the recitals.

’ C. «Applicable Law” shall mean any federal, state or local statute, law,
ordinance, regulation, directive, order, judicial decision or other enforceable requirement
“of any Govemnmental Autliority, now in effect or enacted in the future, pertaining to the
Investigation_and Remediation or protéction of human health and/or the environment.
‘Such Applicable Law shall include, but shall not be limited to: the Spill Compensation
and Control Act, N.J.S.A. 58:10-23.11 et seg., the Solid Waste Management Act,
N.J.B.A. 13:1E-1 el seq., the Watér Pollution Control Act, N.IS.A, 58:10A-1 et seq. and
+the. Comprehensive. ‘Bavironments] Response, Compensation and Liability Act
('"CER;CLA”), 42 U.S.C. §§ 9601 et:seq., the Solid Waste Disposal Act and the Resource
Conservation and Recovery Act (“SWDA” and “RCRA™), 42 U.8.C. §§6901 et seq., the'
Clean Air Act, 42 U.S.C. §§ 7401 et seq., the Clean Water Act, 33 US.C. §§ 1251 ef

seq., and the Toxic Substances Control Act, 15 U.S.C..§§ 2601 ef seq.

D. “Bankruptcy Case” shall mean In re W.R. Grace & Co., et al,, Case No.
01-1139 (Jointly Administered).

E.  “Bankruptcy Gode™ shall mean Title 11 of the United States Code as now
in effect or hereafier amended and the Federal Rules of Bankruptcy Procedure.

F.  ‘“Bankmptcy Court” shall mean the United States Bankruptcy Court for
the District of Delaware. .
G _“Claims” shall- have the. meaning provided in Section 101(5) of the
Bankruptey Code.
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fi.  “Contamination” of “Ebﬁggmin&ﬁt” shall mean any discharged hazardous
substance as defined- pursuarnt to- N.JS.A. 58:10-23.11b, hazardous waste -as defined
pur:sﬁantvte--N.I._S'.-A.13’:’.1&»3:8‘,. or pallutant s defined pursuant o NJS.A, 58:104-3; .

1. “Contract Prive” shall mean the arount to be paid by Debtors and Hatco
pursuant o the Remedietion Agreement. ‘

J. «Debtors” shall have the meaning.given thereto in the recitals.
K.  “Directive” shall have the meaning given thereto in the recitals.
L. “EPA™ shiall mean the United States Environmental Protection Agency.

N M. “Executed Documents” shall mean this Settlement Agreément and the
‘Weston Administrative:Congent Order.

N.  “Final Effective Date” shall medn the point in time when the following
have all been accomplished: (1) the Bankruptcy Court issues an Order approving this
Settlement Agreement and the Remediation Agreement; (2) Debtors and Hatco have paid
the Contract Price; (3) ACE has issued the Policy; (4) NIDEP has executed the Weston
Administrative Consent Otder; and (5) NJDEP has. approved ACE's providing, on behalf
of Weston, a self-guarantee as the initial remediation funding source the Policy and
ACE’s self-guarantee application.

0. «Final Order” shall mean an order-of the Bankruptcy Court as to which
' ¢he. time to appeal, petition for .certiorari, or move for reargument or rehearing has
expired, and to which no appeal, petition for certiorari, or proceedings for reargument or
réhearing shall then be pending, or as o which any right to appeal, petition for certiorari,
reargue, or rehear shall have been waived in writing in form and substance satisfactery to
the Debtors, or, in the event an appeal, writ of certiorari, or reargument or rchearing
, thereof has been. sought, such order of the Bankruptcy Court shall have been affirmed by
the highest court 1o dich such order was appealed, or certiorari, reargument Or
rehiearing shall have been denied, and the time to take any further appeal, petition for
certiorari or move. for reargument or rehearing shall have expired.

P.. “Governmental Authority” shall meen any federal, state or local
) .gavemm-en_tal regulatory or administrative agency, pommis-s.i‘cn, department, board, or
other govgnungntal subdivision, court, tribunal, arbitral body or other governmental
authotity or other subdivision, department or branch of any of the foregoing.
Q. “Grace” shall have {he-meaning given thereto in the recitals,.
g R “Hatco" shall have the meaning given thereto in the recitals.
S.  “Haico ACO” shall have the meaning given thereto in the recitals.

T.  “Hateo Claim” shall mean Proof of Claim number 9569 filed by Hatco on
or about March 28, 2003 in the Bankruptey Case, including all riders and exhibits thereto.
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- “Hateo Facility” shell mcantdl property (real and otherwise) located. at
1020 King-Georges Post Road, Fords, New. Jersey (designated as Blocks 60 and 67, Lots
1060A &bd I1B1 on the Woodbridge Township ‘municipal tax miaps, located between -

Industrial Avenue and King Georges Post Road).

V. “Investigation and Remediation” shall mean all activities necessary to
investigate and remediate Pre-Existing Pollution Conditions at, under, or migrated or
niigrating from the Hatco Facility to comply with Applicable Law and the requirements
of Govemmental Authorities, includifig the RAWP, the. Weston Administrative Consent
Order, the sk-based PCH remedy spproval letter issued by the EPA, and -as further
defined in the Remediation Agrecmont, with the understanding that the term remedjation
as used in the Spill Compensation and Control Act; N.LS.A. 58:10-23.11 et seq., includes
investigation. .

W.  “Investigation and Remediation Liability” shall mean the obligation of
Debtors and Hatco to perform Investigation and Remediation, with the understanding that
the term remediation as used in the Spill Compensation and Control Act, N.J.S.A. 58:10-
73.11 ef seq., includes irivestigation: '

X,  “NJDEP” shall mean the New Jersey Department of Environmental
Protection or any legal successor thereto.

Y.  “Order" means an order of the Bankruptcy Court that has been duly
entered in the Bankruptcy Case and that has not been stayed, reversed, or vacated by a
court of competent jurisdiction, without regard to whether it is a Final Order.

Z. «Pparties” shall have thie meaning given thereto in the recitals.

AA. “Plan of Reorganization” or “Plan” shall mean any Chapter 11 plan of
reorganization that is confirmed and becomes effective in the Bankruptcy Case.

BB. “Policy” shall have the meaning given therefo in the recitals.

CC. “Policy Issuance Conditions” shall have the meaning given thereto in
Paragraph 26(¢) herein. :

DD. “Pollutant” for purposes of this document shall mean any substance,
material or waste which is defined as or contains Contamination, hazardous waste,
hazardous material, hazardous substance, extremely hazardous waste, restricted
hagardous weste, pollutant; solid waste, fill, toxic waste, or toxic substance. under any
Applic‘able Law. The term Pollutant shall include, but not be limited to, petroleum;
petrolevim products; as_béS'tospcoﬁtaining material except where installed or applied in, on
or to any building or any struture; radioactive materials; polychiorinated biphenyls; and
41l 'substances defined as Hazardous Substantes; Oils, Pollutants or Contaminants in the
National Oil and Hazardous Substarnices Pollution Contingency: Plan, 40 C.F.R. § 300'.5,
and comparable state regulations.
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EE. “Pollution Conditions” shall mean the discharge, dispersal, relesise,
presence Of escape of any Pollutant, directly or indirectly, into or upon land, the
atmosphere OF any ‘witercourse or body of water, including groundwater at or emanating
from the Site. _ .

FF. “Pollution Lisbility" shall mean the obligation of Debtors and Hateo, for
risks resulting fiom . any Pre-existing Pollution Condition at, undér, or migrated or
migrating from the Site, including, but not limited to, third-party bodily injury, property

' damage and natural resources damage, but excluding liability to employees of Debtors
and/or Hatco, or members of the employees® families, arising out of workplace exposure
to Pre-existing Pollution Conditions except to the extent caused by or arising from the
acts or omissions-of Weston.

, GG. “Pre-existing Pollution Conditions” shall mean Pollution Conditions at the
Sife caused by operations or conditions existing prior to November 4, 2002, including
without limitation, the effects of continuing discharges of Pollutants from discharges
commencing prior to November 4, 2002.

HH, “Premium” shall mean the premium for the Policy.

I “RAWP” shall mean the Remedial Action Work Plan as approved by |
NJDEP on February 17, 2005, incorporating a certain “Draft Remedial Action Work
Plan” for the Site dated March 29, 2001, prepared by URS, .as amended by addendum
letters dated March 27, 2002, and November 15, 2004, and any subsequent modifications
to be.approved in writing by NIDEP, including any wiodification required to incorporate
the requirements 6f the fisk-based PCB' remedy approval letter issued by the United
States Environmental Protection Agericy on March 30, 2005. .

JJ. “Remediation Agreement” shall have the meaning. given thereto in the
récitals:.
KK. “Settlement Agreement” shall have the meaning given thereto ‘in the
secitals, -
LL, *“Site” shall mean the Hatoo Fecility and all property (real or otherwise) to
which Pollutants therefrom have emansted, are ¢manating, or will emanate.

MM. “Weston” shall have the meaning given thereto in the recitals.

~ NN. “Weston Administrative Consent Order” shall have the meaning given
theretoin the recitals.

PARTIES BOUND; SUCCESSION AND ASSIGNMENT.,

2,  This Settlement Agreement applies to, is binding upon, and shall inure to the
benefit of NJDEP, Hatco, Hatco’s legal successors and assigris (which shall include but not be
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fimited fo pufchasers of the Hatoo Facility), Weston, Weston's legal sucoessors: and. assigns,
ACE, ACE's legal successors and assigns, the Debiors, the Debtors® barikruptcy estate, their
éreditors and, pasties in interest in the Banktuptey Case, the Debtors’ legal successors and
assigns, and ary trustee, examiner or receiver appoinfed in the Bankruptcy Case. Fuither, the
aocess described in'Paragraph 24 of this Settlemenit Agreement is intended as.8 covenant raning
with the land. NJDEP is entering. this Settlement Agreement. pursuant to. its authority granted
under N.J.S.A. 13:1D-9. ,

EFFECTIVE DATE

3 Except for Paragraphs 26 through 29 of this Settlement Agreement, which shall

bscotne, effective. upon execution of this Settlement Agreement by the Parties, and subject to '
Paragraph 27 heréof, ﬂﬁs.S*ettlemem-.Ag‘-mment shall become cffective as of the date that this
Settlement Agreement and the Remediation Agreement are approved by Order of the Bankruptcy
Court. The Parties note that the Final Effective Date is defined in Paragraph 1.N of this

Seftlement Agreement.
SETTLEMENT OF CLAIMS

4. In part to participate in the remediation of the Site, thie Debtors consent to pay the
Debtors share of the Contract Price in settlement and satisfaction of any-and all claims, rights
and causes of action that NJDEP may have against Debtors, whether legal, equitable, civil or
administeative, for all past, present and fuiture clainis with respect'to Contamination at the. Site,
whether known or unknown, for whith such @ claim could be asserted against the Debtors by
NJIDEP. The Debtots consent to. pay the Debtors’ share of the Conitract Price in settlement and
satisfaction ‘of any and all claims, rights -avid causes of action, including the Hatco Claim, that
Hatco may have against Debtors, whether legal, equitable, or civil, for all past, present and future
claims with. respect 10 ilnvg'stigatidn,gmd_Ricmedi.ati-on Liability and Pollution Liability, and any
and all liability arising under the 1996 Settlement Agreement, whether known or unknown, for
which such a claim could be-asserted against the Debtors by Hatco. \

5. In part to participate in the remediation of the Site, Hatco consents to pay Hatco’s
share of the Contract Price in-settlement and satisfaction of any.and all claims, tights and causes
of action NJDEP may haveag inst Haitco, whether legal, equitable, civil or administrative, for all
past,- present and future claims rights, and causes of action with respect o Contarnination at the
Site, whether known or unknown, for which such a claim could be asserted against Hatco by
‘NJDEP. Hatco consents to pay: Hatco’s share of the Contract Price in settlement and satisfaction
of any-and all claims, rights and causes of action Debtors may have against Hatco, whether legal,
equitable, or civil, for all past, present and future claims with respect to Investigation and

Remediation Liability :and Pollution Liability, and any and all liability arising under the 1996
Settlement Agreement, whiether known or unknown, for which such a claim could. be asserted
against Hateo by Debtors. S
6. The terms of this Settlement Agreement shall satisfy in full the Hatce Claim and
any Claims, rights, and causes of action Hatco-may hiave with respect to the. Debtors’ liabilities
and. obligations for Investigation. and Reirediation under Applicable- Law. Upon the Final
Effective Date, Hatco shall have mo further right to a distribution from the Debtors in the
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Bunksiptoy Case, or oherwise, with respect 1o fhie Debtors’ iabilities and obligations for the Site
ander Applicable. Law or fie 1096 Seftlement Agresment othier than as st forth in this
Settlemint Agreerent. The terms. of thils Seftlement Agfeement shisll satisfy in full any Claims,
rights, and causes of action NJDEP may have with respect to. the. Debtors® responsibilities and
cbligations for Contamindtion 4t of emanating or emanated ffom the. Site. NJDEP, in teliance
upen the Weston ACO, agrees not {0 seek distribution from Debtors.

| COVENANTS NOT TO SUE

7. Hatco reléases and discharges Debtors and all affiliated, related, parent and
subsidiary entities, all present and former officers, employees, agents, and successors and assigns
of and. from.any and all actions, causes of actions, suits, claims, complaints, liabilities,
obligations, promises;, agreements, COntroversies, damages, judgments, remedies, rights,
demdnds, Costs, Tosses, debts and expensss: of any-nature whatsoever, known or unknown,
whether in'law or in equity, which Hatco had, how has, or in the future may have against Debtors
arising from the 1996. Settlement Agreement or related to the Site, including natural resource
damages, resulting from Pollutants at or emanating or emanated from the Hatco Facility
including, but not limited to, those set forth in the Hatco Claim and, further, Hatco covenants
not to file.a civil suit or take other action against Debtors, their employees or representatives,
with respect to the Site. This release and covenant pot to sue shall take ¢ffect upon the Final
Effective Date. -

8. Debtors release. .and discharge Hatco and all affiliated, related, parent -and
siibsidiary enities, all present and formier officers, employees, agents, and.successors and assigns
of and from any and all actions, causes of actions, suits, claims, complaints, liabilities,
obligations, premises, agreements, controversies, damages, judgments, remedies, rights,
demands, costs, losses, debts and expenses of any nature whatsoever, known or unknown,
whether in law or in equity, which Debtors had, now have, or in the future may have against
Hatco arising from the 1996 Settlement. Agreement or related to the Site, including natural
resource damages, resulting from Pollutants at or eménating or ¢manated from the Hatco Facility
commencing prior to November 4, 2002. Debtors covenarit not to file a civil suit.or to take other
action &gam;,_ﬂ.atw', its employees or representatives, with respect to the Site. This release and
covenant not to sue shall take effect upon the Final Effective Date.

g, In reliance upon Weston's. agreement to gonduct the Investigation and
Remedidtion of the Site, NJDEP covenants not 10 file a civil suit or take any administrative or
other action related. to the Sitc for past erivitonmental contamination resulting from
Contamination at the Site against Debtors and &ll preserit and former officers, employees, agents,

and successors and assigns, including but not limited to-any action to enforce the Directive. This

covenant not to sue shall take effect upon the Final Effective Date.

10.  Debtors and ‘all of their present and former officers, employees, 2gents, and
successofs and assigns covensat nat to file a vl suit or fake ofher action against NJDEP, its
‘employees OF representatives, related to the Site for: past environmental contamination resulting
from Contamination: at the Site, including but not iniited to, any direct or indirect claim for
reimbursement from the Spill Fund purshant © NJS.A. 58:10-23.11 ef seq., or any other

provision of law.




11.  NIDEP proiises that so long as one of the conditions at the end of this paragraph
are imet,. in its enforcement discretion, it will seek performance of the Investigation and
Remediation by Weston oF 4 feplacemnent corittaetot, and will not filé a civil st or take any
. administrative oF other action selated to:the. Site for past erivitonmiental contemination resulting
from Contamination at the Site ‘commencing prior to November 4, 3002 against Hatco and all
their present and formet officers; employees, agents, and successors and assigns. including but
not limited t6 any attion to-enforce the Diréctive of the Hatoo ACO. NIDEP's promise to do so
shall. take effect upon the Final Effective Date, and shall be effective for 50 long as any one of
the following conditions are met: (2) the Policy remairis in effect and its limits are not exhausted;
{b) Weston or & replacement. contractor are performing Investigation and Remediation of the
Site, or (¢) a No. Further Action lettet is issued, regardless of (a) or (b) above.

12.  Provided the promise from NJDEP granted. in Paragraph 11 remains in effect,
Hatco. promises not to file a civil suit or take other action against NJDEP, its employees or
representatives, related to the Site for past environmental contamination resulting from
Contamination-at the, Site commencing before November 4, 2002, including, but not limited to,
any direct-or indirect claim for reimbursement from the Spill Fund pursuant to N.J.S.A. 58:10-
2311 ef seq., or any other provision of law,

13. s of the Final Effective Date, this Setdement Agrecment sha supercede the
1996 Seftlement Agreement; the 1996 Settlement Agreement shall be null and void; and. the
parties thereto-shall-no Jonger be bound thereunder.

14,  This Settlement Agreement in no way impairs the scope and effect of the Debtors’
discharge. under Section 1141 of the Bankruptcy Code as to any third parties or as to any Claims .
that are not addressed by this Settlement Agreement:

15.  As described in the Remediation Agreement, Weston.shall détermine whether or
-niot Contamination at the Site is a Pre-Existing Pollution Condition, and, upon written request by
NJDEP or any. other party; Weston will demonstraté-whether a discharge occurred before, on or
#fter Noyember 4; 2002,

16, Notwithstanding the. foregoing, the covenaits not. to. sue contained in- this
Settlement Agreement shall not apply. to actions to enforce the terms of this Settlement
Agreement.

RESERVATION OF RIGHTS

17.  Nothing in this Settlement Agreement shall be construed to create any rights in, or
grarit any cause of action to, any person not a Party to. this Settlement Agreement. NJDEP,
Hatco, Debtors, Weston and ACE expressly reserve all claims, rights, demands, and causes. of
agtion, either judicial or administrative, past, present or future, in. law or in equity, which
NJDEP, Hatco, Debtors, Weston or ACE may have against all other persons, firms, corporations,
or entities for any matter erising at or relating to the Site.

18. NJDEP, Hatco and Debtors reserve th;ei‘f respective rights, if any, and this
Setflement Agreement is without prejudice to matters afising at or from any site other than this
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Site, NJDEP and Hatco reserve their respective rights, if any, and this Sefflement Agreement is
without prejudice to matters arising from any discharge at the Hatco Facility commencing on. of

 after November 4; 2002.

i9.  Nothing in this Setilement Agreement shall be construed to limit NJDEP's righits
1o collect from Weston any and all unipaid oversight costs, or in the case of Hatco, any and all
unpaid oversight costs incurred by NJDEP prior to the Final Effective Date. NJDEP may seek
récourse agajnst any remediation funding. source in accordance with N.J.S.A. 58:10B-3 and
N.J.A.C. 7:26C, Subchapter 7, s in ¢ffect on the date first set forth above, provided, however,
hiat this sentence in no way modifies. or expands the terms and conditions of the Policy, the
Weston Administrative Consent. Order or ACE's rights and obligations thereunder or hereunder.

20.  With the sole exceptions of. ACE'’s duty to issue the Policy within five business
days of its receipt of the Premium pursuant, to'Paragraph 26 (which duty is expressly coriditioned
on the timely satisfaction of the Policy Issuance Conditions) and fts duty fo submjt annual self-
guarantee applications pursuant 1o Paragraph 26, notwithstanding anything else to the contrary in
the Executed Documents, ACE is not assuming any liubility, obligation or duty, express or
implied, outside the terms and iimiits 6f the Policy, and nothing in the Executed Documents shiall

be deemed fo modify in any tespect the terms, conditions, duration or limits. of the Policy.
Payment of the Policy's aggregate limit.of liability will end ACE's obligation under the Policy
and the Executed Documents. It is acknowledged (i) that ‘ACE is not and will not be deemed, by
virtue of the Policy, the Executed Documents or its issuance ot execution thereof, to.be an
owner, operator, arranger, 'rcspom’ible party or contractor with respect to the Site under any
Applicable Law; and (ii) if there are any inconsistencies between any Executed Document or any
attachments or documents réferenced therein (other than the Policy), on the one hand, and the
Policy; on the other hend, the terms, conditions, duration and limits of the Policy will contiol the
rights, duties, lisbilities and obligations of ACE with respect to the Site, Weston, Hatco and
Debtors, and NJDEP. ~

21.. Notwithstanding. anything: contrary-in the Executed Documents, Weston . is not
assuming any liability, obligation, or duty, express. or implied, outside the limits of the
Remediation Agreement, and nothing in the Exccuted Documents shall be deemed to'modify' in
any respect the terms, conditions,. duration, or Hmits of the Remecdiation Agreement. It is
acknowledged (i) that Weston is. fiot and will pot: be deemed, by virtie of its remediation
dctivities, t6 be an ‘owner: or operator with respect to the Site; and (ii) if there are any
inconsistencies between the Executéd Docurrients and any attachments or documents referenced
therein. (other than the Remediation Agreement), on the one hand, and the Remediation
Agreement; on ‘the. other hand, the iemms, conditions, duration and limits of the Remediation
Agreement will coritrol the rights, dutles; liabilifies.and obligations.of Weston with respect to the
Site, Hateo, and the Debtors, and NJDEP. '

92. Pursuant to N.J.A,C.7:26C-7.7, NJDEP has agreed 1o accept ACE's providing, on
behalf of Weston, a self-guarantee as the initial remediation funding source to be posted under
the Weston Administrative Consent Order. NIDEP has agreed that ACE may, through
subinission of an annual self-guarantee application- pursuarit to-Paragraph .26 of this Settlement
Agreement, continue tO Serve as the self guarantor on behalf of Weston under the Weston
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Administrativé Consenit Order, provided ACE satisfies thie financial criteria set forth:at N.J AC.
7:26C-7.7; until the Policy is cancelled or expires-or its.Jimits are exhausted.

93.  Notwithstanding. anything to the conrary. in the Executéd Documents, (i) Weston
shall provide a new, additional or supplemental femediation funding source, as the case may be,
if the remaining limits of the Policy are not equal to or greater than the estimated cost of
implementing the remediation, including estimated cost of mainfaining eéngiheering and
institutional controls, as applicable; or if the Policy is cancelled or expires or its limits are
exhausted, or if ACE no Jonger satisfies the financial criteria set forth at N.JLA.C. 7:26C-7.7 to
provide, on behalf of Weston, the self-guarantee; and (ii) under nio circumstances shall ACE be
required to provideany new, sdditionial or supplemental remediation funding source.

24,  Hutco hereby grants acvess to Weston and NJDEP to the Hatco Facility for the
erforming their obligations and exercising their rights pursuant to the Remediation

purposes of per B i
Agreement and the Weston Administrative Consent Order. Weston's access shal] be as set forth

and limited in the. Remediation Agrecment. This access agreement shall apply as set forth in
Paragraph.2 of this Settlement Agreement. Hatco shill include in any lease of all or a portion of
the Hatco Facility a requirement that such lessee provide similar access to NJDEP and Weston as
_set forth above. . !
95. By entering into this agreement, NJDEP is not intending to create any binding
precedent whatsoever.
| IMPLEMENTATION

26.  The Parties to this Settlement Agreement will perform the following actions:

(a) Within five (5) days after this Settlement Agreemeﬁt'is‘.ﬁJIIy executed by the Parties, and
" annually thereafter until the Policy is cancelled er expires, ACE shall submit to NJDEP a
completed self-guarantee application in accordance withi N.J.A.C. 7:26C- 7.7; provided,
however; that: (i) ACE may include such. addifions to and notations on any application
Fsrm it submits as ACE deems in its sole discretion to be necessary or approptiate to
define ACE’s limited role, as described in this Settlement Agreement, the Policy or the
Executed Docurnients; (i) in. the case of annual submissions required under this
Paragraph, Weston provides ACE written notice- of the requirement contained in this
Paragraph at ledst 30 days-and not.more than 60 days in advance of the date.on which
suchfiling is required; and (iii) ACE's obligations under the Executed Documents shall at
no fime require that ACE or any of its affiliates agree to assuie, undertake, or otherwise
subjectitself to, any Hability, potential liability, obligation, or potential obligation beyond
or in addition to the terms; conditioris and"limits of liability contained elsewhere in the
Policy (iticluding but not litited to the posting of collateral or other-security), or incur
any -out of pocket cOStS or expenses, other than nominal costs required. for exccution and
delivery of the required subniittals.

(b) As soon as;practicable after this Settlement. Agreement is fully executed by the Patties,
the Debtors shall seek an Order -approving. this Settlement Agreement and the
Remediation Agreement, under Bankruptey Rule 9019.
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(¢) NIDEP sagrees that ‘within fourteen (14) calendar days of its receipt of the Order
approving this Settlertent Agieément and the Remediation Agreement, NJDEP will
execute the Weston Administrative Consent Order and approve. the initial remediation
funding source. '

(dy Subsequent to the issuance of the Order approving this Setflement Agreement and the

Remediation Agreement and subsequent to NJDEP executing the Weston Administrative
Consent Order and approving the initial remediation funding source, Debtors and Hateo
will pay the Contract Price as described in the Remediation Agreement and Weston will
pay ACE the Premium. ‘The amount of the Premium and the initial notional experience
credit figure. under the Policy were specified in writing by ACE on April 4, 2005. If the
“Policy Issuance Conditions-ar& niot satisfied by May 9, 3003, the amount of the Premium
and the initial notiotial expériente: credit figure. will be reset by ACE to amounts
determined by ACE on the-date Westan pays the Premium based on interest rate market
conditions on such date and premium tax adjustments.

(¢) Provided that by June 24, 2005 (br a later date(s) agreed to in writing by all the Parties)

© (i) an Oider approving this:Sgttlement Agreement and the Remediation Agresmerit is
issued (and has not been appealed, vacated or reversed within five (5) business days of -
ACE's receipt of the Premium) and (ii) ACE receives the Premium by wire transfer to an
accourit designated in writing by it (collectively, the “Policy Issuance Conditions™), the
satisfaction of both are a condition precedent to ACE’s obligation to issue the Policy,
ACE: will issue the final Policy within five (5) business days of its receipt of the
Premium. ‘

(f) Within five. {5) business days of its receipt of the issued Policy, Weston will provide a
true and correct copy of the Policy to NIDEP to'be attached as Exhibit “A” to the Weston
Administrative Consent Order.

(g) Within thirty (30) calendar days of ‘the' Final Effective Date, Hatco will record a
recordable copy of this Agreement withi the County Clerk, Middlesex County, State of
Mew Jersey. '

PCB disposal remedy for the Site, Weston shall provide EPA any and all notifications
and take any and all other actions,in order to make the EPA approval effective.

h) Prompﬂy.aft‘er.,Wes;ton’;s‘ receipt of a letter from EPA approving the proposed risk based -

_ 27. Ifby June 24, 2005 (or a later date(s) agreed to in writing by all the Parties) the
Policy Issuance Conditions are not satisfied: (a) this Settlement Agreement, the Remediation
Agreement, the Policy, and the Weston Administrative Consent Order shall be null and void and
the Parties shall not be bound thereunder or hereunder, or under eny document executed in
connection therewith or herewith; (b) the Parties shall have no liability or obligation to one
another arising. out of or in connection with this Settlement Agreement, the Remedjation
Agreement, the Policy, or the Weston Admiristrative Consent Order or under any document"
executed in.connection therewith; (c) the 1996 Settlement Agreement and the Hatco Claim shall

12
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remain n full force and effect; (d) neithiér this Settlement Agreement, the Remediation
Agreement, the:Policy, the Weston Adinififstrative Consent Order nor any document exgcuted in
connection hergwith or therewith shall haverany residudl or probafive effect'or value, and it shall
be as if they had never been executed; (¢) neither this Settlemeiit Agreement, the Remediation
Agreement, the. Policy, the Weston Administrative Consent Order, nor any statements made in
conneetion with setilement discussions and any documents prepared in connection herewith or
therewith, may-be used as:evidence:in any litigation bétwees or among the Parties; and (f) the
Hateo ACO and the Directive ‘will. not be afficted. In the event an Order approving this
Setilement Agresment and ihe Remediation Agreement is stayed prior to any of the required
.dates for action set-forth in Paragraph 26, the Parties. shall be put into the position as if the Order
had not becnissued, and, furthier, Debtors shall seek to.dissolve the stay.

AMENDMENTS/INTEGRATION AND COUNTERPARTS

28. This Settlement Agreement, the Remediation Agreement, the Weston
. Administrative Consent Order, the PQIi‘c'y;,f'andthe NRD Settlement Agreement shall constitute
the sole and comiplete agreement of the. Parties hereto with respect to the matters. addressed
herein and therein. This Settlement -Agreement may not be amended except by a writing signed
by the Parties.
29, Thiis Settlement Agreement:may be.execufed in counterparts each of which shall
constitute an original and all of which when taken together shall constitute one and the same
agreement.

RETENTIQON OF JURISDICTION

. 30,  Except with respect to the Weston Administrative Consent Order which will be
addressed by NJDEP as NIDEP sees fit in accordante with applicable state statutes and
regulations, and the interpretation dand enforcement of the Policy, from and after the entry of an
Order approving this Seftlement Agreement, the Bankruptey Court shall retain jurisdiction over
the remainder of the subject matter of this Settlement Agreement and the Parties hereto for the
duration of the performance of the terms and provisions of this - Settlement Agreement for the
purpose of enabling any of the Parties to apply to the Bankruptcy Court at any time for such
further order, diréction and relief as may be necessary consistent with this Settlement
Agreement; provided, however; that: the retention of jurisdiction established herein shall not
extend to.controversies that are-solely between or among Parties ather than any of the Debtors.

NOTICES AND SUBMISSIONS:

31.  Whenever, under the terms of this Settlement Agreement, any document is
required to be:sent by one Party'to anbther, it shall be directed to the individuals at the addresses
specified below via U.S. first class mail or overnighit courier, unless those individuals or their
successors give, notice-of a change of address to the: other Parties in writing. All notices.and

submissions shall be considered effective upon receipt, unless. otherwise provided.
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As to NJDEP:

Toseph J. Seebods, Assistant Commissionsr

‘Site Remediationand Waste Mansgement .
‘New Jersey Department of Environmental Protection
401 East State Street; 8" Floor '

Trenton, NJ 08625-0401

With a-copy to:

Section Chief
- Cost Recovery & Natura] Resource Damages Section

Richard J. Hughes Justic¢ Complex

25 Masket Street

P.O. Box 093

Trenton, NJ:08625-0093

As to Hatep Corporation:

David J. Mason, Vice President, Regulatory Affairs
Hatco Corporation

1020 King George Post Road,

Fords, Middlesex County, NJ

With a copy to:
- Anthony Reitano, Esq.
! Herold and Haines, P.A.
25 Independence Boulevard
Warren, New Jersey 07059

As to the Debtors:

W. R. Grace & Co.
Corporate Secretary
W. R. Grace.& Co.
7500 Grace Drive
Columbie, MD 21044

Remedium Group, Iné.
Robert J. Medler, Director
‘Remedivin Group, Inc.
6401 Poplar Avenue Suite 301
Memphis TN 38119-4840
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. R, Grape & Co-Conn.
Corporate Secretary
W.R. Grace & Co.~Conn.
7500 Grace:-Drive
Columbis, MD 21044

As to Weston:
Daniel Kopcow
Weston Solutions, Ine.
205 Campus Drive
Edison, NJ 08837

As fo ACE:
Suresh Krishnan
Senior Vice President and General Counsel
ACE Financial Solutions, Inc.
1133.Avenue of the. Americas

New York, NY 10036
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THE UNDERSIGNED PARTIES ENTER INTO THIS SETTLEMENT AGREEMENT

'-ssxstant Co it "'ss1oner Site Remediation and. Waste Management

New Jersey Department | of Envitonmental Protection

STATE OF NEW JERSEY )
: 88.
COUNTY OF )
2005, JOSEPH J. SEEBODE, personally appeared

] CERTIFY that on{ =}

before me, and stated under oath, to my satisfaction, that this person (or if more than one, euch

xecuted the attached instrument as his or hier own act.

person) is named in and personally exet
\ /G-)\ﬁ NoT- 2 Q @,—J’__"

otary Public
VANNESSA CRYS'TELL QUANT

NOTARY PUBLIC OF NEW JERBEY
MY commssm exPRES FE8. 7. 207




FOR WESTON SOLUTIONS, INC:

.By: @ ZA H—

Patiick G. McCann
President and CEO

I CERTIFY that on A oe \ 1 , 2005, PATRICK G. MCcCANN, personally
appeared before me, and stated under oath, to my satisfaction, that this person (or if more than
one, each person) '.iﬂs named in and personally executed the attached instrument as his or her own

&ct.

Notary Public '

_COMMONWEALTH OF PE:wa1 LVAMA
Notarial Seal
Michelle Walker, Notary Public
West Whiteland Twp., Chester Gounty
My Commission Expiras}pr 17,2008
Member, Pennsylvania Assot:lanon of Nolarias
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1 G 1

Atiorney-in-Fact

I CERTIFY.that on M 2005, MATTHEW G. MERNA, personally

appeared before me, and stated under oath, to my satisfaction, that this person (or if more than

one, each person) is named in and personally executed the attached instrument as his'or her own

B ST o

Notary Public -

13
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THE UNDERSIGNED PARTIES ENTER INTO THIS SETTLEMENT AGREEMENT

FOR HATCO CORPOR.ATIO“N‘

SemorV p and CFO

STATE OF NEW JERSEY )
: 88.
.COUNTY OF )

2005, WILLIAM J. BUCCINE, personally

1 CERTIFY that on{ 4
appca:ed before ine; and stated under oath, to my satisfaction, that this person (or if more than

one, each person) is named in and personally executed the attached instrumerrt as his or her own

act.

19
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FOR THE DEBTORS!

Vi@e-"PresirIEﬂt,-Pubﬁc.&’fReguiatery‘Afﬁirst

- Mangland
STATE OE NEW-JERSEY

: : SS.
COUNTY OF fpward )

2005 W'ILLIAM M. CORCORAN, personally

] CERTIFY thaton _4/, / f/
sppeated before me, and statcd under oath, to- oy | sausfacuon, that this person (or if more than

oné, each person) is named in and personally exccuted the attached instrument as his or her own

NO%Fubhc
My dMnc(.G/m ,(/L}J/nes 7/!/06

Wiy,
R "y
& Al L. 04 l'@
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o " , /
Vice President, Public & Regulatory Affeirs

. | ANBLLAND
STATE OF NEW-%RBB"F' )SS
COUNTY OF How4eD )
| comTIEY thaton_ /€], 2005, WILLIAM M. CORCORAN, peroonally

. appeared before me, and stated unider oath, to -my--sdﬁsﬁa@étion, that this person (er if mors than

' one; each person) is named in and personally executed the aftached instrument as his or her own

act.

*
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THE UNDERSIGNED PARTIES INTO THIS SETTLEMENT AGREEMENT

FOR THE DEBTORS:

COUNTY. OF Sho.\bn}) )
1 CERTTFY thaton _ ‘-H%’ 2005, ROBERT J. MEDLER, personally appcared

before nye, and stated under ozth, tofiny'éaﬁﬁmﬁbm that this person (or if more than one, each

petson) is named in'and personally: executed the attdched instrument as his or her own act.

i“"[' l:”j"”fl
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TRUST AGREEMENT

Datéd as of

ACE AMERICAN INSURANCE COMPANY,
as Grantor

. WESTON SOLUTIONS, INC.
as Primary Beneficlary

HATCO CORPORATION
as Secondary Beneficiaiy

o ‘and ‘
[NAME OF BANK],
as Trustee
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This TRUST AGREEMENT, is efféctive as of (the “Agreement”), among
ACE American Insurance Company, a Pennsyl.:vania insurance company (fhe “Grantor”’), Weston
Solutions, Inc. (the “Primary Beneficiary”), Hatco Corporation.or its successors or assigns (the
“Secondary Beneficiary”), and [insert name of bank and state and type of organization) (the
“Trustee”) (the Grantor; the Primary Beneficiary, the Secondary Beneficiary and the Trustee are
heteinafter each sometimes referred to individually as & “Party” and collectively as the
“Parties”). ‘

WITNESSETH:

WHEREAS, the Grantoi has issued a Remediation Expense Containment and Premises
Pollution Liability Insurance Policy, effective. , 2003, to Weston Solutions, Inc. as the
“named insured” thereunder (the “Policy™);

WHEREAS, pursuznt to the Policy, the Grantor is required, under certain conditions, to
transfer to the Trustee for deposit into a trust account (the *“Trust Account”) an amount equal to
the “notional experience credit” (as defined in the Policy) at the time of the transfer;

WHEREAS, the Trustéé has agreed to act as Trustee hereunder, and fo hold the assets
transferred to the Trustee in trust in the Trust Account, for the solé use and benefit of the
Grantor, the Primary Beneficiary.and the Sgcondary Beneficiary-as provided herein; and

WHEREAS, this Agreement is tmade for the purpose of setting forth the rights and
obligations of the Grantor, the Primary Beneficiary and the Secondary Beneficiary and the duties
and powers of the Trustee with respect to the Trust Account.

NOW, THEREFORE, for and in consideration of the premises and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the Parties hereby agree as
follows:

1. Deposit of Assets to the Trust Account:

(2)  The Grantor hereby establishes the Trust-Account and the Trustee shall administer
the Trust. Account in the name of “ACE/Weston Trust Account for the benefit of ACE American
Insurance Company and Weston Solutions, Iric. and Others™ as Trustee to hold the assets
transferred to the Trustee, which shall consist only of United Statos of America legal tender in
cash (“Cash®™) and, if invested pursuant to Seotion 3, Eligible Securities (as hereinafter defined),
together with all present and future income and distributions theréon and all proceeds of all of
the foregoinig (all such assets are herein referred to individually as an “Asset” and collectively as
the “Assets™), for the sole use and beriefit of the Granter, the Primary Beneficiary and Secondary
Benéficiary as provided herein. The Assets shall be subject to withdrawal by the Grantor, the

“Primary Beneficiary and Secondary Beneficiary solely as provided herein. The Trust Account
shall be maintained at all times separate and distinct. from all other assets of the Trustee or any
other Persori at any office or branch of the Trustee in the United States. The Trustee represents,
warrants and covenants that: (i) it is, and at all times during the term of this Agreement shall be,

PHLIT\S18633\2
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a bank that.is a member of the Federal Reserve System, and (i) it is not, and at all times during
’ flie term of thils Agreement, shall not be.a Parert, Siibsidiary.or Affiliate of the Grantor or the
Primary Beneficiaty. _

‘ The Grantor hereby transfers, conveys and assigns to the Trustee, for deposit to
ihe Trist Account, all of its Tight, fitle arid intérest iti and to the Assets listed in Exhibit A hereto,
to have.atid to hold in trust for the scle use'and benefit of the Grantor, the Primary Beneficidry
and Secondary Beneficiary as provided herein, !

(¢)  Eachofthe Grantot, the Primary Beneficiary and Secondary Beneficiary hereby
represents, warrants and covenants that (i) it has not and shall not grant or permit to be incurred
any security interests or liens on the: Assets or the Trust Account; (ii) it is a corporation duly

y orgatiized, validly existing, and in good standing undei the laws of its domicile; (iii) it has the
corporate power to execute, deliver and perform the Agreement; (iv) it has taken all corporate
action necessary to authorize the execution, delivery and performance of this Agreement and has
duily exscuted and delivered it; and (V) this Agreement constitutes its valid obligation, legally
binding upon itand is enforceable against it in accordance with the terms of the Agreement.

' 2. Withdrawal of Assets from the Trust Accoutit.

.~ (a) Mo funds shall be distibuted by the Trustee to any Primary Beneficiary unless
and until the Trustee has received written acknowledgement from the Grantor or final court order
that the amount requested by the Primaty Bericficiary putsuant to a Primary Beneficiary

) Withdrawal Nofice (as defined below) is due and payable in accordance with the terms of the
Policy and.this Agreement, except as.otherwise provided in Section 2(j) of this: Agreement.
Subject to the. foregoing, the-Person named herein as the Primary Beneficiary, for so long as such
Person is the “approved contractor” (as defined in the Policy), shall be entitled to withdraw
amounts from the Trust Account, but-only for the following purposes: (i) to pay losses covered
under Section [. G. or H. of the Policy; or (ii) toTeceive the “notional experience credit” in

' accordance with the terms and conditions.of'the Policy. All requests by the Primaty Beneficiary
to withdraw amounts-from the Trust Account shall be in writing, signed by the Primary
Beneficiary and delivered to the Trustee with a copy to the Grantor (a “Primary Beneficiary
Withdrawal Notice”). The Primary Beneficiary shall provide thié Grantor.such documentation
and inférmation as is reasonably. requested by the Grantor in connection with its review and

) consideration of & Primary Beneficiary Withdrawal Notice.

()  No funds shall be distributed by the Trustee to the Grantor unless and until the
Trustee has received written acknowledgement from the Primary Beneficiary or a final court
order that the.amount requested by the Grantor pursuant to & Graiitor Withdrawal Notice (as
défined below) is:due aid payable to the Grantor in accordance with the terms of the Policy and

’ this Agreement. Subject to the foregoing; the Grantor shall be entitled to withdraw amounts
from the Trust Account solely for the following purposes: (i) to receive any amounts in excess
of the amount of the “notional experience credit” as calculated under the Policy; (ii) to be
réimbursed for any amount the Graritor pays the Trustee in accordance with Section 7(a) of this
Agreement or any taxes paid by the Grantor in accordance with Section 10 of this Agreement; or

' (iif) to receive all of the:Assets in'the Trust Account upon the termination of the Trust Account in
PHLIT\518633\¢- -2- )
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actorditice with the Policy. All requests by the Granitor to withdraw amounts from the Trust
Account shall be in writing, signed by the Grantor and delivered to the Trustee with a copy to the
Primaty Beneficiary (a “Grantor Withdrawal Notice”). The Grantor shall provide the Primary
Beneficiary such documentation and iniformation as is reasonably requested by the Primary
Beneficiary in connection with its review afid consideration of a Grantor Withdrawal Notice.

(¢)  No funds shall be distributed by the Trustee to any Secondary Beneficiary unless
and uiti] the Trustee has received written acknowledgement from the Grantor or final court order
that the amount requested by the Secondary Benieficiary pursuant to a Secondary Beneficiary
Withdrawal Notice (as defined.below) is due and payable in accordance with the terms of the
Policy arid this Agreement, except as otherwise provided in Section 2{f) of this Agreement, The
Secondary Beneficiary shall be entitled to withdfaw amounts.from the Trust Account solely for
the purpose.of feceiving the “notional experience credit” as the owner of the “covered location” .
(as defined in the Policy) in accordance with Section VIILQ of the Policy. All requests by the
Secondary Beneficiary to withdraw amounts from the Trust Accoutit shall be in writing, signed
by the Secondary Beneficiary and delivered to-the Tiustes with a copy to the Grantor (a
“Secondary Beneficiary Withdrawal Notice™ and:generally referred to together with any Primary
Beneficiary Withdrawal Notice or Grantor Withdrawal Netice as a “Withdrawal Notice”). The
Secondary Beneficiary shall provide the Grantor such documentation and information as is
reasonably requested by the Grantor in connection with its review and consideration of the
Secondary Beneficiary Withidrawal Notice.

(d)  The Trustee shall haveno respotisibility whatsoevet to determine that any Assets
withidrawn from the Trust Account pursuant to this Agreement will be used and applied for the
purposes stated in paragraph (a), (b) or (¢) of this Settioni 2 or that the amount requested ina -
‘Withdrawal Notice is due and payable in accordance with the terms.of the Policy or this
Agreement or, absent a written notice from the Grariter as provided in paragraph (g) of this
Bection 2, that any Person named herein (of in an-addéndum to this Agreement) as the Primary
Beneficiary continues to be the Primary Beneficiary or, absent a-written notice from the Grantor
as provided in paragraph () of this Section 2;-that any Person named hergin (or in an addendum
to this Agreement) as the Secondary Beneficiary:continues to bé the Secondary Beneficiary.

(e) Upon receipt of a Withidrawal Notice and a written acknowledgement (except
where no acknowledgement is required as provided in paragraph (i) of this Section 2) as set forth
above, the Trustee shall immediately take any and all stéps necessary to transfer, absolutely and
unconditiomally; all right, title and initerest in the- Assets specified in such Withdrawal Notice,
and shall deliver physical eustody of such Assets to ot for ttie account of the Primary
Beneficiary, Sécondary Beneficiary or the Grantor as specified in.such Withdrawal Notice. In
the case of “book entry securities,” delivery of “physical custody” shall be deemed to have
ocourred wlien appropriate book entries have been made to transfer title of any such Assets to the
Granter, the Primary Bexeficiary or the:Secondary Beneficiary, as applicable, it being
recognized that there are:no cerfificates or instrumenits 16 deliver.

~{H  Subjectto Sestion 3, Section 7(a) and Section 9 of this Agreement, in the absence
of a Withdrawal Netice and written acknowledgemetit (exdept where no acknowledgement is
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required as provided in paragraph (i) of this Section 2) es set forth above, the Trustee shall allow
o substitution or withdrawal of any Asset from the Thust Aceount, '

(g) Ifthe Person named herein {or in an addendumto this Agreement) as the Primary
‘Beneficiary ceases to be the “approved contractor” (8s defined in the Policy), then such Person
shall automatically cease to be the Primary Beneficiary and all of their rights and obligations
urider this Agreement shall automatically terminate except with respect to covered losses
incurred by such Person under Section 1. G. or H, of the Policy while such Person was the
“approved contractor”. If, in acoorddnce with the terms of the Policy, (1) the “approved
contractor” (as defined in the Policy) is replaced and (2) ACE names the replacement as the
“named insured” (as defined in the Policy); then the réplitement contractor shall becomie the
Primary Beneficiary utider this Agreement-and have all of the rights and obligations of the
‘Primary Beneficiary hereunder. The Granter shall notify the Trustee in writing when any Person
nared fierein as the Primary Beneficiary ceases to be the “approved contractor” (as defined in
the Policy) and of the name of any replacement. Primary Beneficiary. The Trustee is hereby
-authorized to rely on'such notification in accordance with Bection 6(g) of this Agreement. Any
replacétment Primary Beneficiary shall execute an adderiduim to this Agreement making it a party
‘hereto. :

(h)  Ifthe Person named herein (of in an-addendum to this Agresment) as the
Secondary Beneficiary ceases to be the “ownet” of the “covered location” (as defined in the
Policy) (the “Prior Owner”) and the new owner is added to the Policy as an additional “insured”,
then the Prior Owner shall automatically cease to be.the Secondary Beneficiary and all of their
rights and obligations under this.Agreement shall terminate without effecting such Person’s
continuing rights as an "insured" under the Policy. In accordance with the terms of the Policy,
wehen the new owner is endorsed to the Policy as-an additional “insured” (as defined in the '
Policy), then the new owner-shall become the Secondary Beneficiary under this Agreement and
have all of the rigtits and obligations of the Secondary Beneficiary hereunder. The Grantor shall
notify the Trustee in writing when any Person named herein as the Secondary Beneficiary ceases
to be the “owner” of the “covered location” (as defined in the Policy) and of the riarrie of any
teplacement Secondary. Beneficiary. The Trustee'is hereby authorized to rely on such notification
in accordance with Section 6(g) of this Agreement. Any replaceinent Secondary Beneficiary
shall execute ani addendum to this Agresment making it a party hereto.

i) Except as provided below, if as 4 result of the liquidation of the business of the

" Grantor the Poticy-is cancelled or discontinued, this Agreement arid the Assets referenced herein
shall not be affected thereby, and this Agreement shall continue in full force and effect, including
butnot limited to those:provisions incorporating terms and conditions of the Policy which terms
and conditions shall continue to be used for the purposes of effectuating this Agreement. 1fa
final, non-appealable order to liguidate the business of the Granfor (a “Liquidation Order”) has
been entered, the Primary Beneficiary-(or Secondary Beneficiary as applicable) is not subject to
any bankruptcy. proceeding and the Primary Beneficiary (orSecondary Beneficiary as
applicable) provides the Trustee:with-a Primary Bensficivry, Withdrawal Notice (or-Sscondary
Beneficiary Withdrawal Notice as applicable) and.a written certification signed by an executive
offiver of the Prirmary Beneficiary (or Secondary Beneficiaty as-applicable) providing that (i)-a
Liquidator Order has been entered and (ii) the-amount the Primary Beneficiary (or-Secondary
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Beneficiary as applivablé) has requested fo-withidraw from the: Trust Account represetits the
“siotional experierice credif” under fhie Policy and that thie “notional experience credit” is due and
payable to the Primary Beneficiary (or Secondary Béneficiary as applicable) in accordarice
Sections V1T and/or VIILQ of the Policy and this Agreement, then the Trustee may distribute the
requested funds to the Primary Beneficiary (or Secondary Beneficiary-as applicable) without
having received a written acknowledgement frém the Grantor that the amount requested by the
Primary Beneficiary (or Secondary Beneficiary as appliceble) is due and payable in accordance
with the terms of the.Policy anid-this. Agreement. If the Piniary Beneficiary (or Secondary
Beneficiary as applicable) withdraws funds from the Trust Account in accordance with the .
procedures set forth in this Section 2(f); and the Primary Benieficiary (or Secondary Beneficiary
as applicable) is determined to have not been entitled to all or a portion of the amiourit withdrawn
a5 payment of the “riotional experience credit” under the terms and conditions of the Policy, then
the Primary Betieficiary (or Sesondaty Beneficiary as applicable) shall be deemed to hold such
wrongfully. withdrawn funds in trust for the Grantor and, without limitation to any other rights of
or remedies available to the Grantor at or under cornmon: law, equity or statute, the Primary
Beneficiary (or Secondary Beneficiary as applicable) shall immediately return such wrongfully
withdrawn funds to the Trust' Account together with interest thereon from the date withdrawn to
the date returned at the Prime Rate plus 2% per annum or the maximum permissible rate,
whichever is less, and indemnify the Grantor for .all costs-and expeénses incurred in connection
with its efforts to seek the retumn of the wrongfully withdrawn funds.

3. ‘Redemption, Investment and Substitution of Assets.

(a) The Trustee shall surrender for payment all maturing Assets and all Assets called
for redemption and deposit any such paymerit into the Trust Account for the Trustee to. have and
to hold in trust pursuant to this Agreement.

®) At the ‘writtén ordér and ditection of the Graritor or its designated investment
advisor, the Trustee shall invest Assets in the Trust Account in Eligible Securities.

(¢  From time to time, the Grantor may direct the Trustee to substitute Assets of
comparable value for other Assets presently held in the Trust Account. The Trustee shall comply
with any such direction; provided that (i) the substitute Assets are first deposited in the Trust
Account before any Assets are released from the Trust Account; (ii) the substitute Assets are
Eligible Securities or Cash; and (iii) the Trustee has détermined that the fair market value of the
substituted Assets is not less than the fair market value of the Assets being replaced thereby. |

(d)  Allinvestments and substitutions of securities referred to.in Sections 3(b) and 3{(c)
above shall be in-compliance with the definition of “Eligible Securities” in Section 11 of this
Agrésiment, and with the oftier requirements, of Hiis Agreement. Any instruction or order
coricerning such investments or subistitutions of securities shall be referred to herein as.an
“Inyestment Order”. The Trustee shail execute Investment:Orders-and settle securities
transactions by itself or by means of an agent orbroker. The Trustee shall not be responsible for
any-act or omission, or for the solvency, of any such .agert or broker, except if said.act or
oinission is the result of the Trustee’s negligence, willful misconduct, or lack of good faith.
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(€  Whenthe Trustee s ditected by:the Grantor or the Primary Beneficiary in
acoordance with this Agreement to deliver Assets, unless otherwise specified by the Grantor; the
Primary Benéficiary or the Seconidary Beneficiary, delivery will be made in accordance with
generally accepted market practice.

® Any loss incurred from any investment pursuant to the terms of this Section 3
shall be' borne exclusively by the Trust Accounit.
4 Intetest, Dividends and Income.

AL R by e e e s

All payments of interest, dividends and other income in respect to Assets in the Trust Account
shall be posted and credited to the Trust Account for the Trustee to haye and to hold in trust
putsuant to. this Agreement. Any interest, dividend or other incorne automatically posted and
credited on the payment date to the Trust Account which is not subseguently received by the
Trustee and which is deposited by the Trustee into the Trust Account from its own funds shall be
reimbursed by the Grantor to the Trustee and the Trustee may debit the Trust Account for this
purpose. Any amounts contained in the Trust Account are:part of the Assets, and as such, are
subject to the terms.sind conditions of this Agreement with réspect to the Assets. The Trustee
shall hold any Cash in the Trust Account in an interest bearing account or a money market
-account conSiStingsolcly'of Eligible Securities which shall be part of the Trust and subject to the
terms-of this Agreement.

5. Right to Viote Assets.

The Trusteg shall forward all annual and interim, stockholder reports aid all proxies and proxy
materials relating to the Assets in the Trust Account to the-Grantor: The Grantor shall have the
full and unqualified right to:vote any Assets in the Trust Account. The Truste¢ will instruct any
entities authiorized to hold Assets in accordance with the terms hereofto transmit to the Grantor
upon receipt, all financial reports, stockholder communications, notices, proxies and proxy
soliciting materials received from issuers of Assets, and all information relating to exchange or
tender offers received from offerors with respect to such Assets..

6.
. @ ‘The Trustee shall notify. the Grantor and the Primary Beneficiary in writing within
five business days following tach deposit to-and withdrawal from the Trust Accourit. '

b) The Trustee shall have no respensibility whatsoeyer to determine that any Assets
in the Tritit Acéount ate or continue to be Bligible Secutities..

: {©) jFIi’e:Ti'ustger mmay deposit-aity Assets in the Trust Account in a book-eritry account
maintained at the Federal Reserve [name of bank] or in depositories such as the Depository Trust
Compariy, Assets may be held in the name of a nomiriee maintairied by the Trustee or by any
such depository. - :

_ (@ The Trustee shall accept and open all mail directed to the Grantor or the Primary
Beneficiary in careof the Trustee and shall forward all mail promptly to the addressee. )
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(6  The Trustec shall fumish fo the Granfor and the Primary Beneficiary a statement
of all Asets:in the Trust Account, including their fair market value and identifying all
transactions or transfers relating thereto, (1) as of the iniception-of the Trust Account, within ten
days of the inception and (2) as of the end of each calendar month, within fifteen days of the end
of each calendar motith. :

: Upon theTequest of the Grantor or the Primaty Beneficiary, the Trustee shall
promptly pertnit the Grantor or-the Piimary Benéficiary, theirrespective agents, employees or
independerit auditors to‘exatmine, audit, excerpt, trariscribe and copy, during the Trustee’s normal
business hours, any books, documents, papers and records relating to the Trust Account or the

Assets.

(8)  Unless otherwise provided in this-Agreement, the Trustee is authorized to'follow
and relyupon dll instructions and notices given by officers named in incumbency certificates
fiimished to the Trustee from timé to timie by the Grantor and the Primary Beneficiary, and by
attorneys-in-fact acting under written:authority famished to the Trustee by the Grantor and the
Primary Beneficiary, inctuding, without limitation, instruetions and notices given by letter,
facsifiile transtnission or electronic media, if the Trustee believes such instructions or notices to
be-genuine and to have been signed, sent or presented by.the. proper party or parties; provided,
however, that the Trustee shall be ligble for its own negligence, willful misconduct or lack of ‘
good faith. The Trustee shall not-incur any_liiabil'ify to-anyone resulting from actions taken by the
Trustee in reliance in good faith on such instructions or notices. The Trustee shall not incur any
liability in executing or relying on iristructions or notices (i) from any dttorney-in-fact prior to
receipt by it of notice of the revocation of the written authority of the attorney-in-fact or (ii) from
any officer of the Grantor or the Primary Beneficiary named in an incumbency certificate
delivered hereunder prior to receipt by it of a more current certificate.

~ (h)  Thedutiesand obli gations of the Trustee shall only be such as are specifically set

forih in‘this Agreeirient, as it may from time to tirhe be armended, and no implied duties or
obligations shall be read into this Agreement against the Trustee. The Trustee stiall not be liable
except for its own negligence, willful misconduet or lack of good faith.

@ No provision of this Agreerfietit shall require-the Trustee to take any action which,
in the Trustee’s reasonable judgment, would result in any violation.of this Agreement or any
provision of law.

().  Notwithstanding anything in this Agreement to the coritrary, in no event shall the
Trustee be liable under or in connection with this Agreement for indirect, special, incidental,
punitive or consequential losses or damages of any kind whatsoever, including but not limited to
lost.profits, whether or not foresecable, even if the Trustee has'beeh advised of the possibility
thereof and regardless of the form of action in which such damages are sought, except where
such losses or daméges result. from the Trustee's negligencs, willful misconduct or lack of good
faith.

(k) The Trustee.shigll not be responsible for the genuineness or value of any of the
Assets or for the validity, perfection, priority or enforceability of liens in any of the Assets,
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whether impaired by operation of law or by reason of any action or omission to act on its part
hereunder; except to-the-extent such action of omission constitutes negligence, willful
misconduct or lack of good faith en the.part of the Trustee, for the validity of title to the Assets,
for insuring the Assets or for the paymert of taxes; charges, assessments or liens upon the
Assets.

7. The Trustee's Compensation, Expenses.:

o The Trustee™s fees for its services under this Agresment shall be payable. from the
“Trust Account and the Trustee-shall be etititled to reimburse itself for all of its reasonable
‘expenses and disbursements in connection with its duties under this Agreement {(including

atforneys’ fees and expenses), except-any such expense or disburscment as may arise from the
Trustee's negligence, willful misconduct or lack of good faith, (collectively, “Fees and
“Expenses”) from the Trust Account. To the extent the Assets in the Trust Account are
insufficient to pay or reimburse the Trustee-for Fees and Expenses, the Fees and Expenses shall
be paid by the Grantor.  The Grantor hereby indemnifies the Trustee for, and holds it harmless
against, any loss, liability, costs.or expenses; (iricluding sttorney’s fees anid expenses) incurred or
.made without negligence, willful misconduct or Tack of good Faith-on the part of the Trustee,
arising out of or in connection with the performance of its obligations in accordance with the
provisions of this Agreement, including any loss, liability, costs or expenses arising out of or in
connection with the status of the Trustee and its nominee as the holder of record of the Assets;
provided, howevet, that such‘indernnity shall be first payable out of the Trust Account to the
extent of the Assets held therein. The Graxtor hereby acknowledges that the foregoing.
indemnities shall survive the resi; nation or dischatge of the Trustee or the termination of this
-Agreement.

(5)  No Assets shall be used in any manner for paying compensation to, or
reimbursement or indemnification of, the Trustee, except as expressly permitted by Sections 4
and 7(a) hereof.

() The Trustee will not voluntarily grant.or permit to be incurred any security
‘intérest or lign on flie Assets.or the Thist Account. :

(d)  Except for the claiiis and‘interest-of the Trustee, the Grantor, the Primaty
Beneficiary and the Secondary Beneficiary in the Trust Account, the Trustee does not know of
any lien or security interest in the Trust-Account of the Assets. If any Person asserts any lien,
-encumbrance or adverse claim (including any writ, gamishment, judgmiént; warrant of
attachment, executipn or similar provess) against the. Trust Account or the Assets, the Trustee
shall promiptly notify the Graritor and the Primary Beneficiary and may thereafter respond to
such service in any manner anthorized by law or regulation, without further obligation to the
Graritor of thie Primary. Beneficiary. o ' ‘

(@  TheTrustce.may resign at any time by giving not less than 90 days' written notice
thereof to the Primary Beneficiary.and to the Grantor. The Trustee may be removed by the
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defivery of not less thair 90 days” writter notioe:of removal by ikie Grantor or the Pritmary
Beneficiary to'the Trustee and:the offier party to this Agreement (“Netice of Removal”). Such
fesighation or removal shall becorie. effective on the acseptarice of eppoiritent by & successor
Trustee and the transfer to such successor Trustee of all Assefs in the Trust Account in
agcordance with paragraph (b) of this Section 8.

» Upon réceipt by the propet Parties of the Trustee’s notice of resighation of the
Notice of Removal, the Grantor and the Primary Beneficiary shall jointly approve and appoint a
successor Trustee, Any successor Trustee shall be a barik that is a member of the Federal
Reserve System or chartered in the State of New York and shall not be a Parent, a Subsidiary or
an Affiliate of the Grantor-or the Primary Beneficiary. Upon the acceptance of the appointment
as Tmstee-her‘e,under by .a successor Tfustee,'tehe-ex&uﬁon'by the Graritor, the Primary
Beneficiary and the suecessor Trustes-of a trust agreement, and the transfer to-such successor
Ttustee of possession of, and title to, all Assets in the Trust Account, the resignation or removal
of the-Trustee shall becorne effective. Thereupoh, such successor Trustee shall succeed to and
become vested with all the rights, powers, privileges and duties of the resigning or removed
Trusteg, and the résigning or removed Trustee shall be discharged from any future duties and
obligations under this Agreement, but the resigning or removed Trustee shall continue after such
resignation or removal to be entitled to the beriefits of the indemnities provided herein for the
Trustee.

Termination of the Trust Account.

9.

()  TheTrust Account and this Agreerent, except for the indemnities provided
herein, may be terminated only after (i) the Grantor and the Primary Beneficiary and the
Secondary Beneficiary have jointly given the Trustee written notice of their intention to
terminite the Trust Account (the "Netice of Intenjipn"). The Notice of Iitention shall specify the
date ori which the Grantor and the Primary Beneficiary and the Secondary Beneficiary intend the
Trust Account to terminate (the "Termination Date"). '

( On the Termination Date, the Trustee shall tmnsfef to the Grantor any Assets
remaining in the Trust Account; at which tifie all liability of thie Trustee with respect to such
Assets shall cease; 4

10.  Taxes.

The Grantor shall be responsible for causing to be prepared and filed in a timely fushion all tax
returns of the Trust relating to the transactions contemplated by this Trust Agreement or
otherwise contemplated hereby, and it shall send a copy of each such tax return to the Trustee
afid the Primary Beneficiary. The Trustee, upon request, will furnish the Grantor with all such
information as it has in its possession and as may be reasonably required in connection with the
preparation of such tax returns and shall, upon request of the Grantor, execute such returns if
required to do so by the applicable taxing authority. The Grantor shall besolely liable for
payment of all fees-and taxes imposed on the Trust, but may reimburse.itself for such fees and
taxes Frori the Trust Account. The institution acting as Trustee shall not be personally liable for
any-tax due and payable in connection with this Trust Agreement except for any tax based on or
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fiiasured by the nefincome of ‘e instifufion acting as Trustee resulting from the amourits paid
to the Trustee s fecs or compensetion for actng s Trstee hereundet.

11.  Definiti
Except as the context shall otherwise require, the following terms shall have the following
meanings for all purposes of this Agreement {the defiriitions to be applicable to both the singular
and the plural forms of each term defined if both forms of such terth are used in this Agreément):

The term **Affiliate” with respect to any eorporation shall mean a corporation which directly, or
indirectly through one or more intermiedisries, contiols or is controlled by, or is under common
control with, such corporation.

Thié erm “control” (including the related terms “controlled by” and “under common control
with™) shall mean the owrtership, directly or indirectly, of more than 10% of the voting stock of a
corporation,

The term “Eligible Securities” shall mean and include the following:

(A) Cash (United States legal tender), or

{(B) U.8. Treasury Obligations {as defined below) hiavihg a rémaining maturity, as of the end of
any month, of not more than 10 years, or

(C) Corporate Debt Obligations (as defined below), or
(D) Municipal Bonds (as defined below). '

“Corporate Debt Obligation” shall mean ary debt security with a long-term rating of AA or
higher from Standard & Poors, issued by any U.S. Corporation (as defined below) which: (i) is in
the form of bonds or notes; (ii) is denominated and payable by its terms solely in the lawful
cutrency of the United States of America; (iii) is repayable in an amount equal to its outstanding
principal balanee; {iv) is not repayable in an amount-determined by reference to any formula or
index; (V) is not subject to any contingency with respect to repayment; (vi) bears simple interest
at either & fixed or floating rate that is paid on a periodic basis and computed on a benchmark
interest rate plus or minus a spread, if any; (vii) clears through the Depository Trust Company
(ot its successor); and (viii) has an original maturity of ten ‘years or less; provided, however, that
(a). the aggregate market value of all Corporate Debt Obligations from any-one issuer or any one
group of affiliated or related issuers shall not exceed 5% of the total outstanding market value of
all Eligible Securities as of-any given date and:(b) no Corporate Debt Obligation from any issuer
in or related to the telecommunieations industry may be:an Eligible Security.

“U.8. Corporation™ means.a cor'_porati‘:dn (which is not.a special purpose vehicle (howsoever
d’escﬁbed)) ‘organized and existing under the laws of one of the 50 states comprising the United
States of America. : -
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“Mtiicipa) Boads” shall mean anydebt security with 2 long-term rating of AA br higher from
Standard & Poots, jssiied by driy state, cotnty, or offier mihicipglity located in the United States,
which: (i) is in the form of bonds of notes; (if) Is denominated and payable by its terms solely in
the lawfal currency of the United States of America; (jii) is repayable in an amount equal to its
outstanding principal balance; (iv) is not repayable in an amount determined by reference to any
formula or index; (v) is not subject to any contingency with.respect to repaytient; (vi) bears
siraple interest at either a fixed or floating rate paid on a periodic basis and computed on a
benchmark interest.rate plus or minus-a spread, if any; (vii) clears through the Depository Trust
Compary (or its successot); and (viii) has an original maturity of ten years or less,

“U.S. Treasury Obligations” means'U.S. Dollar-denominated senior negotiable debt obligations.
issued by the United States Department of Treasury and backed by the full faith and ¢redit of the
United States of Americd. For the avoidanee of doubt, U.S. Treasury Obligations that.(i) are
non-interest bearing, (ii) were originally intetest-bearing securities from which coupons
representing the right to payment of interest have been removed or (iii) are interest-beating
securities. from which the right to the payment of principal have been removed, shall net
constitute Eligible Securities hereunder:

The term “Grantor” shall.include any successor of the Grantor by operation of law including,
without limitation, any liquidator, rehabilitator, receiver or conservator.

The-term “Person” shall mean and include an individual, a corporation, a partnership, an
association, a trust, an unincorporated.organization or a government or political subdivision
thereof.

The term “Parent” shall mean-an institution that, directly or indirectly, controls another
institution, '

“The term “Primary Bérnieficiary’” shall mean Weston Solutions, Inc. or any replacement “Primary
Beneficiary” as provided herein. .

The term “Secondary Beneficiary” shall mean Hatco. Corporation and its successors and assigns.

The term "‘S\l_bsi-diar)?".Shall ihean an institution coritrolled, directly or indirectly, by another
institution.

12,
This Agreement shall be'subject to and goveirned by the laws of the Commonwealth.of

P.ennsylvarii‘a,. Any action of proceeding brought by atry Party-to this Agreement arising out of
or relating to this Agreement must be brought in Pennsylvania. Process. in any action or .
proveeding referred to in the preceding senterice may be served on any Party anywhere in the
world.

Governing Law; Jurisdiction.
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‘This Agreement shall be binding upon ahd iniire to fhie benefit of the Parties and their respective
successors and permitted assigns. Neither this Agreement nor any right hereunder may be

. assigned by any Party without the prior written consent of the other Parties, except with respect
to the Trustee as expressly permitted by Section & of this Agreement and with respect to the
Primary Beneficiary and the Secondary Beneficiary as expressly permitted by Sections 2(g) and
2(h) of this Agreement, respectively. Notwithstanding the foregoing, this Agreement shall inure
to the benefit of, and bind those who, by operation of law; become sucoessors to- amy of the '
Parties, including, without limitation, any liquidator, rehabilitator, receiver or conservator and
any successor merged or.consolidated entity, and provided that; in the case of the Trustee, the
suceessor trustee.i§ ¢ligible to be a trustee under the terms hereof.

Severability.

14.
In thie event that any pI‘OV-iSiOI"l:Of this Agreement shall be declared invalid or unenforceable by

any regulatory body orcourt having jurisdiction, such invalidity or unenforceability shiall not

affect the validity or enfprceabili'ty of the remaining portions of this Agreement.

15.  Entire Agrecment.

This Agreement constitutes the entire agreement among the Parties, and there are no
understandings or-agréements, conditions or qualifications relative to this Agreement among the
“Parties which are not fully expressed in this Agréement. Notwithstanding the foregoing, the
‘Primary Beneficidry, Secondary Beneficiary and the -Grantor are parties to the Policy, which
contains, among other things, tights, duties and obligations corcerning the Trust Account. The
Trustee shall have no responsibility: whatsoeverto determine that the actions of the Primary

Beneficiary or the Gfantor hereunder are iti compliance with the provisions of the Policy.

16. Amendments.

This Agreement may be modified or otherwise amended, and the observance of any term of this
Agreement may be waived, if such modification, amendment or waiver is in writing and signed
by the Parties. :

17.  Notices. ete.

Unless otherwise provided in this Agreement, all notices, directions, requests, demands,

acknowledgments and other communications required or pertitted to- be given or made under
the terms hereof shall be:in writing and shall be deemed to have been duly given or made (a)(i)

_when delivered personally, (if) when made or given by telecopier or electronic transmission
where the receipt thereof is confirmed immediately thereafier by the recipient, or (iii) when
received if serit, all charges prepaid, by an internationally recognized overnight courier, and (b)

whenaddressed as follows:

PHLIT\S186332 -12-




If to the:Primary Beneficierys

Westori Solutions, Ine.
1400 Weston Way

P.0. Box 2653

West Chester, PA 19380
Attn:  Peter Cetibelli
Facsimile: (610) 701-3100

If to the Grantor:

1601 Chestnut Sireet
Philadelphia, PA 19103-0000
Atth: Collatéral Marnager
Facsimile: (215) 640-2223

If to the Secondary Beneficiary:
Hatco Corpotation
1020 King George Post Road
‘Fords, NJ 08863
Attn: David J. Mason, Vice President, Regulatory Affairs
Facsimile: (732) 738-3944
If to the Tmstee
[Name of bank]

Attn:

Each Party may from time to time designate a different address for notices, directions, requests,
demands, acknowledgments and other communications by giving written notice of such change
‘to the other Paities. All niotices, directions, requests, demands, acknowledgments and other
communications relating to the termination of the Trust Account shall be in writing and may not
be made or given by telecopier or eléctronic transmission. ‘ '

18.  Headings.

The headings of the Sections and the Table of Conterits have been inserted for convenience of
reference only and shall not be deemed to constitute a part of this Agreement.

19, Counterparts.

Thls Agreement.may be. executed in any number of counterparts, each of which when so
executed anid delivered shall conistitute an original, but such counterparts together shall constitute
buit one-and the same Agreement. S

PHLIT\S 1863322 -13 -
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: IN WITNESS WHEREOF; the parties hereto huve caunsed this Agreement to be
executed and delivered by their respective officers thereunto duly authorized as of the date fitst
above wriften. -

ATE AMERICAN INSURANCE COMPANY,
as Grantor

By:

Name:
Title:

WESTON SOLUTIONS, INC.,,

as Primary Beneficiary

By

Naméz
Title:

HATCO CORPORATION,
as Secondary Beneficiary

By:

Naine:
Title:

[NAME OF BANK],
as Trustee

By:.

Name:
Title:

PHLIT\S 186332 -14 -
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EXHIBIT A

(Amount of Assets Initially Deposited to the Trust Accourit)
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